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AGREEMENT FOR EMERGENCY MEDICAL BILLING SERVICES

| IS AGREEMENT FOR EMERGENCY MEDICAL BILLING SERVICES (the
“Agreement”) is made and entered into this _Ist __dayof  July _ 2019 (the
ective Date™), by and between Tarheel Medical Billing, Inc. dba as Colleton

iftware acorpommorgammdmuimmungundermelawsoftheSmofNonh

remainder of this Agreement, TMB and Client shall be referred to individually as a
“Party” and collectively as the “Parties.”

WHEREAS, TMB is in the business of providing medical billing and collection
to the health care industry; and

| WHEREAS, Client desires to obtain billing and collection services from TMB to
asfm in the collection of accounts receivable; and

! WHEREAS, TMB wishes to provide billing and collection services for Client
the terms and conditions set forth in this Agreement.

NOW THEREFORE, in consideration of the covenants and promises contained
the receipt and sufficiency of which are hereby acknowledged, the Parties
agree to the following terms and conditions:

1. PURPOSE. The Parties hereby acknowledge and agree that during the
Term (as hereinafter defined) of this Agreement, TMB will be the sole and exclusive
prpvxder of medical billing and collection services for Client (collectively, the
ices”). Client understands, acknowledges and agrees that there may be accounts
'gnemeMBpmsumumﬂnsAgreememforwhlchdeamnes,mmmle
di retwn, that collection services are not warranted. In the event that TMB makes such
ion about an account, TMB will return the account to the Client, so advise
in writing, and TMB will have no obligation to perform any collection services
with regard to the returned account. Any additional services requested by Client of TMB
not explicitly defined within this Agreement will be considered tobesepatateandapan
frpm this Agreement and subject to negotiation and additional fees for services rendered,
provided no such additional fees shall be charged to or incurred by Client without
Client’s additional written consent.

Fer the purpose of this contract, a collectible is defined as the receipt of all information
uired in order to properly submit the claim to the appropriate payment source.

z Client represents and warrants to TMB as follows:
(A)  That all accounts referred to TMB for collection pursuant to this Agreement
(i) have been timely referred to TMB,

(i) have not been charged off or otherwise reduced to a zero balance,
(iii) were gencrated in the ordinary course of business,

(iv) have been properly coded,
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(v) are collectible, revenue-generating accounts and

(vii) have not been sent to TMB forawmmtpmcessmgoranymhertype
o" admmﬁtanve-type service, with the exception of administrative-type services that are
i 1 to performing collection Services on revenuc-generating accounts;

i

, Client will not be in breach of any obligation to, covenant not to compete or

| : (B) by entering into this Agreement and/or performing its obligations
m covenant with, any third party; and

!

in all accounts referred to TMB for collection pursuant to this Agreement (i) are
pamﬁwdandaremllechblemdaan federal, state and local laws, rules and regulations
to Client, Client’s business and TMB and (ii) will be ecither (a) expressly

agthorized by the agreement creating the debt or (b) permitted by law

2 TERM OF AGREEMENT. The initial term of this Agreement shall be

aperiodof 3 year(s), coomnencing on the__ st day of July ,2019
letmmahngatl].59p.m.onthe 30th__day of June 22022  (the

i (C)  All amounts (including without limitation fees, costs and charges)
ix*:ludcd

: Upon the expiration of the Initial Term, this Agreement will automaticaily renew
fdr up 10 TWO (2) year peziod (the “Renewal Term:” the Initial Term and the Renewal
Term, if exercised, are hercinafter collectively referred to as the “Term™), on the same
tarms and conditions set forth herein, unless Client delivers to TMB written notice.
f () of termination or
(i) of Client’s desire to rencgotiate the terms of this Agreement, at least
ninety (90) days prior to the expiration of the then current Term.

j 3. TMB’S RIGHTS, DUTIES & OBLIGATIONS. It is hereby

atkmnvledgedandagmedbytherﬁmdmngﬂwTemofﬂusAgmmmLTMB
will provide the Services for Client, subject to the following conditions:

(A) Accounts Receivable Management Services. TMB will provide
Ghent the following insurance filing and additional patient billing services:
4
(1) Insurance Filing. Claims for reimbursement or payment for
dnbuhnceorwhecklmnuanspatﬁmnpmﬂdedbytthhentw;ﬂbesuhmﬁedto

i carriers’ by TMB after TMB receives the necessary data to file the claim via
e the Electronic Patient Care Reporting Software. If the insurance claim remains unpaid

fi morelhanfmty-ﬁve@S)daysorTMBdmsnotreocwemuﬁcammfmmthe
itsurance company as to payment or refusal of the claim thercof, TMB will, in TMB’s

sole discretion, institute necessary procedures to continue collection of the account as
TMB deems necessary. Accounts with outstanding balances remaining after the insurance
company and/or third-party payor determines benefits payable will be billed directly to
the patient/guarantor by TMB or as dictated by the Client. Medicare and Medicaid claims
will be filed to the appropriate state and or foderal agency within 8 hours™ receipt via
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G&eway EDI interchange and will be processed by TMB until all revenue resources are
collected or eligibility and payment options are exhausted.

: (ii)  Direct Patient Billing, At the direction and instruction of
Cl ent, TMB wiil mail an initial statement of account to all patients/guarantors without
andtopanentlgmmﬂaﬁermcmptof&malorpmmlpaymemﬁ'omﬂae
company or third-party payer. Billing will only occur after TMB receives the
billing data via EPCR. After the initial statement, the account will be entered
info a thirty (30) day billing cycle. After an account reaches ninety (90) days without
activity that account balance will be cleared and TMB will no longer bill the account with
the following exceptions:

Pagients arc billed by TMB as follows
the call is received via EPCR from the company, TMB will send the patient a letter

of fact stating that TMB is billing the primary payer source (when available) for the
ient and the call conducted by the company.

without any additional secondary source of payment, TMB will send the
palient a bill and statement on 30 days, 60 days and 90 days increments. Patients that
coinmunicate additional information with TMB will continue to receive monthly
statements as long as the account is actively collecting funds or communicating new
information.

Ay patient that request to pay the balance of their account over a specific time frame
1 continue to receive monthly statements to reflect payments made on their account
ance.

Insurance and Medicare

Aficr we reccive payment from a primary payer source, TMB will then bill the patient

mvbalmmthﬁexnstonﬂwmount%wxﬂhllﬂmpﬂxmtatwdays,wdaysand

9(Q-day intervals or until the account balance is settled. Patients that request for a payment
plan will be handled on a case by case basis. Statements will be sent monthly to patients
pdying balances over time.

h id
Pdr Medicaid law, TMB cannot legally bill the balance of the account. Medicaid under
Carolina law, requires the biller to accept the Medicaid as payment in full and does
allow for the patient to be billed for additional funds.

i

Page 3 of 18




(B) Provided Materials. TMB will fumish and provide all material
for billing accounts, including but not limited to insurance claim forms, patient
rilers, paper supplics and postage.

] (C)  Deposits. TMB will mail all deposit and payments received by
TidB to of the Client. TMB will have no anthority over any accounts maintained by the
Client.

i

I (D)  Accounts Receivable Management Reports. TMB will provide the
chnt with accounts receivable management 0forts on a monthly basis. The reports will

{ submitted to the Client no later than the 10 day of the following month via email to
th¢ address from which TMB receives the ¢ePCR data. The reports shall include the

fouowing information:

(i) Monthly financial report reflecting the month-to-month and
#ﬂo—dateﬂmsacuonstmumnes,mhﬂmghumﬂmmdmmmmhﬂed,pmdmd

f (ii)  Check registry reports reflecting a list of revenues received
anfl totals; and

(E) Retum of Non-Collectable Accounts. TMB will provide the Client
a monthly list of all accounts that TMB will no longer bill and will retumn all
documentation regarding such accounts to the Client simultaneously with the

corresponding accounts receivable management report.

(F)  Sub-Contract. TMB may, in its sole discretion, subcontract any
rk that it deems appropriate or necessary to third parties. TMB agrees to assume all
nsibilities for the work of the subcontractor and the fees charged by the

Or.

{(G) Disclaimer of Wamantics. With the cxception of the express

ions and warranties set forth in this Agreement, TMB disclaims without

limitation any and all promises, representations and warranties (express, implied, and/or

ory) pertaining to any billing/collection services furmished hereunder. Additionally,

makes no representation or warranty as to the timing or to the amount of collections

to{be realized in connection the performance of billing/collection services hercunder, and
does not guarantee a specific collection percentage.

B
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§ (H) TMB will process all Medicare, Medicaid and commercial
m*nanoe paperwork required to receive the client’s PTAN and NPI numbers and connect
these numbers to any and all electronic submission requirements that TMB uses to
submlt Client’s claims. The Medicare PTAN numbers and change of address requests for
billing services may take up to 60-90 days to be processed by the appropriate
Medicare sources. After the PTAN numbers or change of address is received TMB will
the paperwork to connect Client’s PTAN number to TMB’s submitter ID in order
to submit all claims electronically and this process may take up to an additional 15 days.
Megdicare payments are received via direct deposit to Client’s account approximately 14
after the call and all supporting paperwork are submitted to TMB.

J 4. CLIENT’S RIGHTS, DUTIES & OBLIGATIONS. During the Term
this Agreement, Client agrees that TMB will be the sole and exclusive provider of
ices for Client and Client will notentermtoanyotheragreemmtsormangements

(A) Provide Information. Client agrees to provide all necessary
dacumentation for billing and claims processing including, but not limited to, the
following:

: (i) All information as required from time to time by TMB to
plrmmmmfmmcmrmdcmdbythe(ﬁmt,

Chient will install and ESO Solutions or other

| i
ag upon ¢PCR and will submit all ted information to TMB via ESO
LUTIONS or other upon ePCR in a timely manner:

(1))  Client agrees to keep all necessary information to support
third party claims, Medicare waivers, and medical authorization releases on file in
acpordance with state and federal regulations. The Client also will notify TMB in the
event signatures are not obtained with each data file submission;

(iv)  Client shall retain and be responsible for clarifying or
olpaining any additional information reasonably and/or legally necessary for billing
claims/patients which shall include scanned copies of hospital records and other
information provided by third parties including but not limited to insurance documents
patient instruments. Information to be provided includes but is not limited to
ion required by the sofiware, technician’s signatures and doctor’s signatures
applicable;

(v)  Client shall promptly notify TMB of any change in the
management of Client;

 .*
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j (vi)  Client shall promptly notify TMB of any changes to
(.‘lwnt s inventory of vehicles, cither through the addition of new vehicles or through the
ition of vehicles;
l

} (vii)  Client shall promptly notify TMB of any change of address
ﬁr Client; and

sd/or legally nceded to process/support a claim. Any such information will be submitted
by Client to TMB within ten (10) days of written request by TMB to the extent possible,
and otherwise as promptly as possible thereaficr.

%ﬂ/ (viii) Any additional information requested by TMB reasonably

: Lﬁﬁua&mwbdgesmdmﬂxmmBshaﬂmmobﬁpﬁmwcmmm
cdllection activities on an account until Client has. provsded to TMB all of the information
uired pursuant to this Section 4(A). TMB may, in its sole discretion, elect to
collection activities on an account prior to receiving all of the information

under this Section 4(A).

(B)  Transmission of Data. Client agrees to email all data collected by
R within seventy-two (72) hours of receipt. The Client shall immediately notify TMB
the transmission of the data be delayed for reasons beyond the Client’s control
with the projected time in which the data will be transmitted.

(C) Limited Power of Attorney. Client hereby grants to TMB power of
mey coupled with an interest for the purpose of giving TMB permission to sign on its
f all forms and documents necessary for reimbursement to the Chient. TMB is

this Agreement relating to billing and receiving payments and related mail, receiving and
stpring documents, and communicating with hospitals and other entities to facilitate its
dsties. TMB shall have no authority to pledge credit, contract, or otherwise act on behalf
of Clicnt except as expressly sct forth herein or approved in writing hereafter by Client.

1 (D)  Address Changes. Client agrees to make or allow TMB to make
necessary address changes in order that payments and correspondence relative to billing
aetivitics may be sent directly to TMB’s mailing address.

(E)  Signing of Forms. Client agrees to sign all forms that are required
by Medicare, Medicaid, Champus and any other insurance carriers or payers necessary
for TMB to perform the Services.

(F) DELETED To adhere to Freedom of Information Act

(G) Copyrighted Materials. Client agrees and understands that TMB
r;tainsa!lomshipintcmstandaﬂdghtsmﬂieallapplicablesoﬁwareownedbyTMB.

: 2y ,
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In!the event of termination, expiration or breach of this Agreement, Client agrees to
i iately return any software provided under the terms of this Agreement o TMB, but
in no event within thirty (30) days. Client shall not make any copies of software provided
byl TMB.

(H) Performance. Both parties understand and agree that the obligation
of|the other party to perform under this Agreement is conditioned upon their own timely
:‘Fpliancewithitstermsandmnditions. In the event cither party breaches any such
te

or condition, or causes any such term or condition to be breached, the obligations of
non-breaching party to perform under this Agreement shall automatically terminate,
angd that party shall have no further liability or obligation to the breaching party.

)] Reimgn__s;gl_l ent. Client shall reikmburse TMB for reasonable costs
and expenses that TMB incurs to search, restore, compile, photocopy or otherwise
uce and deliver information, data or documents pertaining to Services provided
er this Agreement whether requested by the Client, its agents and representatives, the
for whom healthcare services were provided, the responsible party on the referred
aqgeount, the U.S. Department of Health and Human Services or any other person or entity
- enptitled to such information by operation of law or contract when such reproduction
quires resources or ¢ffort that exceed what is necessary to provide commonly requested
information. All reimbursements shall be made within thirty (30) days of Client’s receipt
of invoice for same from TMB. TMB shall exercise its best efforts to limit the costs
iated with, and will seek the prior written approval of Client before, undertaking any
adtivities under this provision for which TMB may seek reimbursement from Client, and
except to the extent any such activities are legally required to be taken by TMB, Client
sHall not be charged for or incur any costs associated with reimbursing TMB for such
ttivitics if not pre-approved by Client. In the event that such activities are legally
refquired to be taken by TMB, TMB will provide notice to the Client.

J (J) Non-Solicitation. During the term of this Agreement, and for a
period of two (2) years thereafter, Lhentagrecsthatxthllnot,vnthmtﬂxemorwmtm
cgnsent of TMB, either directly or indirectly, on its own behalf or in the service or on
behalf of others, knowingly solicit or knowingly attempt to solicit any person employed
by TMB, whether or not such employee is a full-time, part-time or temporary employee.

(K) Direct billing - Emergency Medical Services for stand by events
I}mng the term of this Agreement, the client may bill directly to the source for standby
sqrvices prowded to the entity where the client provides personnel and / or other
rdsources in exchange for a flat foe. These services may include but is not limited to
ts, festivals, sporting events, local racing facilities or any other aclivity where the
c¢mpany provides a stand by resource and charges the organizer. These activities may be
led by the company dtrectly without informing TMB. TMB will not be owed any
compensation for these services either directly or indirectly
5. MUTUAL RIGHTS, DUTIES & OBLIGATIONS OF THE
PARTIES. The following rights, duties and obligations apply to the Parties:

oy,
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(A) Compliance with local, state and federal regulations. The Parties
ageee to comply with all applicable local, state and federal laws, rules and regulations.

(B) Opemation of Law. In the event that this Agreement or any part of
if Agreement is deemed to be contrary to local, state, or federal law by counsel for
. or TMB, or, in the opinion of counsel, presents substantial legal risk to cither
. Client and TMB agree to usc their best efforts to make changes to the Agreement
minimum extent necessary to make this Agreement consistent with applicable
laws, and to try to retain as closely as possible the original terms reflected in this
If this Agreement cannot be modified or amended in a way that is mutually
to Client and TMB and complics with applicable law afier Client and TMB
haye used their best efforts, then cither Client or TMB may terminate the Agreement.
Client and TMB expressly acknowledge that it has been and continues to be their intent
to omply with all federal, state, and local laws, rules and regulations.

{C) Record Retention. The Pasties agree that TMB shall retain, for
period(s) of time as TMB deems necessary, such documents and records as TMB
appropriate related to this Agreement and the Services provided hereunder in order
to mply with applicable laws, rules and regulations and TMB shall have the right to
such documents and records to such governmental authorities as required by law.
section shall survive the expiration or termination of this Agreement. In addition to
other provision of this Agreement providing that such documents and/or records shall
bejreturmed to Client following any termination hereof, to the extent that TMB retains
su¢h documents and/or records thereafier, prior to finally disposing of same, TMB shall
ise good faith efforts to offer to deliver the same to Client again and at any actual
reasonably incurred by TMB to do so at such time.

(D)  Patient Confidentiality (HIPAA). The Parties agree that TMB may
be iconsidered a “business associate” of Client under the Health Insurance Portability and
Adcountability Act of 1996 and its accompanying regulations (HIPAA)

‘ (E) Confidential Information. The Parties acknowledge that the
Canfidential Information (as hereinafier defined) of each Party is of substantial value and
that its value may be destroyed by the disclosure thereof to a third party not contemplated
fer this Agreement. Accordingly, the Parties, for themselves and their respective

loyees and agents, covenant and agree only to the extent permitted by law, that they

, divulge, furnish or make accessible to anyone, or otherwise disclose, directly or
y, any Confidential Information. Additionally, the Parties, for themsclves and
ir respective employees and agents, covenant and agree only to the extent permitted by
law, that they will refrain from using any of the Confidential Information except in
copnection with the performance of their respective obligations under this Agreement,
anpdchverpmlmﬂytoﬂleotherl’anymm auherequatmdopﬁonofsuchPany
am tangible embodiments (and all copies) of Confidential Information in its possession.
ﬂw. term "Confidential Information” as used herein includes, but is not limited to, Trade
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Secrets (as hereinafter defined), any and all proprictary information, information not
made available to the public about sales, costs, pricing, marketing, ideas, problems,
developments, research records, technical data, computer programs, processes, plans for
profluct or service improvement and development, business and strategic plans and
me , lists of patients, customers or clients, expirations, financial information,
forécasts, patient, customer or client records, and any other information concerning the
Patties, their businesses, affairs, shareholders, officers and employees that is not already
gengerally available to the public and regardless of its form of medium. For purposes of
thig Section 5(E), the term "Trade Secrets” shall have the meaning ascribed to it in the
Not#th Carolina Trade Secrets Act, N.C. Gen. Stat. § 66-152(3) et seq.

; The term “Confidential Information” does not include: (i) information which is or
publicly available other than as a result of acts by the receiving Party in breach of
thig Agreement, (ii) information which is disclosed to the receiving Party by a third party
a non-confidential basis without violation of this Agreement or similar confidentiality
or (iif) information which is deemed within the sole discretion and opinion of
legal counsel to either party to be required to be disclosed in compliance with
licable laws or regulations, including without limitation laws applicable to Client as a
locpl government entity subject to certain open records laws applicable ta such entities
opérating within the State of North Carolina, or by order of a court or other regulatory
bo#yofomnpdmt;nnsdlctmn.

In the event that either Party, ltscmployeesoragmts,ateteqwstedorreqmmd
(by oral question or request for information or documents in any legal pmceedmg,
ition, interrogatory, subpoena, or similar process) to disclose any

ion, such Party, its employees or agents, will notify the other Party promptly in
oftbemquestorreqmrmmﬁsoﬂ:atsmh?aﬂymaysnekmwﬁ:
prdtective order or waiver in compliance with the pmvxsmns of this Section 5(E). If, in
absence of a protective order or the receipt of a waiver hereunder, a Party, its
or agents are, on advice of counsel, compelled to disclose any Confidential
Information to any legal tribunal or else stand liable for contempt, such Party, its
employees or agents, may disclose the Confidential Information to the tribunal; provided,
however, that such Party, its employees or agents, shall use their best efforts to obtain, at
thQreqlmtofﬂ\coﬂ\erPany an order or other assurance that confidential treatment will
be!accorded to such portion of the Confidential Information required to be disclosed as

other Party shall designate.

The provisions of the Section 5(E) shall survive the expiration or other
ion of this Agreement. The complete terms and conditions of this Agreement
not be deemed or considered to be confidential information.

i (F) Cooperation. TMB and Client covenant and agree that they will
perate and work in good faith with each other and will not commit any acts or omit any
2FMmigtntaﬂmobmmeithaPmy in performing its duties under this Agreement.

i
§
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6. FEES FOR SERVICES RENDERED.

(A) Administration Fee. Client will not be charged an administrative
fee; for the establishment of this account with TMB.

3 {(B)  Fee. For all Services provided, T™
by agrees 10 pay, a contingent collection fee equal to '
onaccountsmgned,mgatdlesofwhaheﬂhepaymcnusmmemTMBorto

Clﬁant All fees paid by Client to TMB are payable in U.S. dollars only.

arrdl frai nr XD 7 mm&e eSPpOonsibil !htc IR .m’wmm‘
praject planning with ESO _Solutions witb regard to the instellation and

{C) Payment Terms: TMB will submit an invoice on or around the 10*
da ofthem(mthforthecmmmssrondmmmonmscollectedbyTMBdmngthe
praceding calendar month. The invoiced amount is due upon receipt. Payment must be
redeived by TMB within thirty (30) days from the Client’s receipt of the invoice.

{

Fees outstanding are subject to a late charge of one and one-half percent (1Y:%)
month or the maximum amount allowed by law, whichever is less.

' Client agrees 1o report to TMB, within thirty (30) days of Clicnt’s receipt of a

payment, any and all payments received directly by Client or its agent on accounts that

arq in the possession of TMB and agrees that TMB will be entitled to receive regular

agteed collection fees on said payments.

i (D)  Atiomey/Collection Fees. In the event that cither party retains an

attbmey or collection agency to assist in the collection of any amounts owed to it by the

party under this Agreement, the costs and fees incurred as a result of such retention

shall be added to the amount to be collected therefrom. Each party will be responsible

foq all reasonable attorneys' fees and costs incurred by the other party as a result of any
of this Agreement.

i (E) Right to Offset In addition to all other remedies available to
TMB, in the event Client fails in its obligation to pay TMB in a timely manner in
acgordance with the terms of this Agreement for Services, or any other amounts owed,
anfl Client fails to cure said obligation within a ten (10) day period following nofification
from TMB, TMB shall be entitled to offset any such unpaid amounts against any and all
amounts received by TMB as payment on accounts referred to TMB pursuant to this

‘ 4,
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‘ t, provided nothing herein shall be construed as to provide TMB with any right
of pffset or access to any funds already deposited into Client’s bank accounts pursuant to
this Agreement.

‘ {F) Rightto Terminate. In the event any invoice remains unpaid more
thirty (30) days after the invoice date, TMB shall have the right to temporarily
discontinue the performance of the Services and its other obligations under this
t and/or to terminate this Agreement, and TMB shall have no further liability or
obfigation to Client. In the event TMB terminates this Agreement pursuant to this Section
6(F), Client shall immediately pay to TMB all amounts then due and outstanding.

7. LIMITATION OF LIABILITY.

(A)  Subject to Section 7(C) below, neither party shall be liable to the
o party or to any third party for any damages resulting from or related to this
Agreement or the Services performed hereunder, except for damages resulting from the
negligence, recklessness, or willful misconduct of any such party, or its affiliates,
companies, subsidiaries, including without limilation the officers, directors,
shareholders, members, employees, subcontractors, representatives, assigns, successors,

or other agents thereof or any kind whatsoever..

!

| (B)  In no event shall cither party be held liable to the other party or any
midpmtyfmmyimidanal,indima,special,wnseqwxﬁalmmnﬁﬁvedmmg&s
whatsoever, including, without limitation, damages for loss of profits or revenues, loss of
business interruption, or any other damages or losses arising out of or related to this
or the performance or breach thereof, regardiess of the theory of liability
{centract, tort or otherwise), even if such party has been advised of the possibility thereof.

(C)  Except with respect to any liability arising from actions based upon

i ional fraud or misrepresentation by cither party which shall not be subject to the

lirnitation of Kability imposed by this provision, the entire liability for cither party for any

arising from or related to this Agreement shall be limited to the amounts paid by
CHent to TMB under, and during the Term of, this Agreement.
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8. TERMINATION OF AGREEMENT.

; (A)  This Agreement may be terminated as follows:

i : @) By written notice by either Party in the event that the other
P:)nyhasdefauhcdundcrdletexmsofﬂusAgr&muandshaﬂ have failed to remedy
such default within thirty (30) days (ten (10) days for a payment default) after written
ndtice thereof from the non-defaulting Party unless such cure shall reasonably take a
longer period and the defaulting Party provides assurance that it is attempting to timely
cure; or

(ii) By cither Party for any reason and at amy time by
viding NINETY (90) days prior written notice of such intent to the other Party.
ing the NINETY (90) day period, the Agreement shall continue in full force and
Partics shall be obligated to act in accordance with this Agreement.

(i) Notwithstanding any provisions contained herein to the
c trary this Agreement may be immediately terminated by either party, with no further

if the other party is charged by any governmental regulatory body or law
orcement agency with engaging in any illegal conduct or committing any act which
mrybcciassiﬁedasafelmyorammdememot’ under state or federal law.

dlu (B) In the event that this Agreement is terminated, the Parties agree

* ()  TMB will not be liable for any costs incurred by the Client
secmmganoﬂ!erblllmgcouecnmagcncy'

(ii) TMB will not pay or refund money earned as a result of
Sérvices provided to the Client;

, (iii) TMB will return to the Client all of Client’s property
including financial records, statistical information, files and patient medical records

a'dacmuntsinarus«mabletiue veriod and without charge therefore. Once the
nmalnfonuﬁuis tothe Tient, Client agrees to reicase TMB
o an for&en!'unﬂm’saf ~ and

i
|
i
|

9. INDEMNIFICATION. TMB and Client cach agree to and do hereby
responsibility for their respective acts or omissions which may give nse to any
arising out of this Agreement. TMB and Client, to the fullest extent allowed by
. shall indemnify and hold harmiess the other Party and the other Party’s affiliate,
sybsidiary and parent corporations, partnerships and limited liability companies, and its
their officers, directors, sharcholders, partners, members, aitomeys, predecessors,
successors, representatives, insurers, assignees, agents, employees, executors,
administrators and heirs, from and against all claims, liabilitics, losses, costs and

!
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expénses (including reasonablé attorne§s"Tées with respect thereto) arising out of or
attributable to (i) such Party’s acts or omissions and (ii) any misrepresentation or breach
of agy agreement, representation, warranty or covenant made herein by such Party,

. Additionally, each party shall indemnify and hold harmiless the other party and its
affiljate, subsidiary arid parent corporations, partnerships and limited liability companies,
‘and|its and their -officers, duectoxw—shareholders, partners, members, attorneys,
predecessors, SUCCESSOrS, representahves, insurers, assignees, agents, employees,
exequtors, administrators ‘and..“ Q. agamst all claims, liabilities, losses, costs,
dlties and expenses KiIP tensonabis anoineys' fees with respect thereto) arising

pf or attributable to any breach or vxolahon of any Medicare rules or regulations by
1§ party or 1ts aﬁilxate subsldlary and parent corporauons; parmarshxps and limited

inddmnification made. hcmmderwlthmthuty@o) daysmmdmd,;;m dgeoft
acty upon which such claim is based, time:being of the essence, setting foith:sp
Aol glvmgnsetotheaﬂeged C,lalm,thebasmfortheclalmandthc’&

' ,n notice thereof from the Indemnified Party. In defendmg, oompromxsing "
ing any suchclazm oracuon; theinﬁeﬂmifying Pattyshallexercxsedwregm'd forthe

be 4dversely affected thereby In the event that the Indemmfymg Party shall not elect to
def ..,. any such tlurd-party clann nraetxon,ihe Indcmmﬁed Party shall use commmzally

i umg indemnification obligation hereunder and the Indemnified Party’s cooperation
gl include making available to the Indemnifying Party the time and assistance of its
ers, directors, owners and employees, and providing access to and the right to make
coplies of and excerpts from all pertinent documents, books and records to the extent they
areiin the Indemnified Party's possession or within its control.
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. Tbekuie:mnﬁedetysm{lusemmmamaﬂvmmblebumnesswdgmanm
dffendmg and minimizing total costs and damages with respect to any claim for which
the Indemnifying Party may become responsible hereunder prior to making a claim
against the Indemnifying Party hereunder.

i

The provisions of the Section 9 shall survive the expiration or other termination of
ﬂ‘is Agreement.

10. MISCELLANEOUS.

(A) Entire Agreemnent. Except as otherwise expressly stated herein, this
constitutes the eatire agreement between the Parties with respect to the
bject matter hereof and supersedes any and all other agreements, whether oral or
itten, regarding the same. The terms of this Agreement are contractual, not merely
ital, and are the result of negotiation among the Partics. This Agreement has been
fully read by the Partics. The contents of this Agreement are known and understood
all, and it is freely and voluntarily executed by each Party. Each person executing this
ent in a representative capacity has the authority to execute the Agreement and
the Party it represents to such Agreement. No Party relies or has relied on any
representation, omission, inducement, or promise of any other Party in
executing this Agreement, except as expressly stated in this Agreement

] (B)  Modifications. This Agreement can only be modified by a written
ent duly signed by authorized representatives of TMB and Client, and variances
or addition to the terms and conditions of this Agreement in any order or other
iting will be of no effect. Moreover, in order to avoid uncertainty, ambiguity and
sunderstandings in their relationships, the Parties covenant and agree not to enter info

y oral agreement or understanding inconsistent or in conflict with this Agreement; and
de Partics further covenant and agree that any oral communication allegedly or
pirportedly constituting such an agreement or understanding shall be absolutely null,
vbid and without effect.

(C)  Headings. All headings are inserted for convenience of the Parties
do not define or reflect the contents of the specific terms and conditions, nor shall
y headings be used in construing the meaning of same within this Agreement. -

| (D) Force Majeure. The failure by cither party to any extent to

rm under this Agreement, in whole or in part resulting from causes beyond the

control of such party shall not render such party liable in any respect, nor be

as a termination of this Agreement, nor work an abatement of compensation

hereunder, nor relieve the other party from the obligation to fulfill any term or
pndition herein.
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(E)  Assignability. Neither Party may assign this. Agreement or any
jghts or obligations hereunder without the prior written consent of the other Party, which
pnsent shall not be unreasonably withheld.

=

B -

(F)  Waiver. Any waiver by any Party of any breach of any provision

¢ this Agreement shall not be construed as a waiver of any subsequent breach of the

e or of any other provision of this Agreement. Failure by any Party to enforce any of

e terms, covenants or conditions of this Agreement for any length of time or from time

tp time shall not be deemed to waive or decrease the rights of such Party to insist
thereafter upon strict performance by the other Party.

(G)  Severability. The Parties intend all provisions of this Agreement to
be enforced to the fullest extent permitted by law. Accordingly, should a court of
cpmpetent jurisdiction determine that the scope of any provision is too broad to be
orced as written, the Parties: intend that the court should reform the provision to such
wer scope as. it determines to be enforceable. If, however, any provision of this
greement is held to be illegal, invalid, or unenforceable under present or future law,
h provision shall be fully severable; this Agreement shall be construed and enforced
if such 1llegal, invalid, or unenforceable pmvxsmn were never a part hereof; and the
 provisions of this Agreement shall remain in full force and effect and shall not
affected by the illegal, invalid or unenforceable provision or by its severance, except
t¢ the extent such remaining provisions constitute obligations: of another Party to this
\greement corresponding to the unenforceable provision.

(H) Goveming Law/Jurisdiction. This Agreement shall be governed by
. construed in accordance: with the laws of the State of North Carolina; Subject to
ion 11 above, any claim or dispute hereunder shall be made or brought only in the
sate court sitting in Effingham County or federal courts sitting in the State of Georgia,
e Parties hereto waiving any claim or defense that such forum is not convenient or
yoper. Each Party hereby agrees that any such court shall have in personam jurisdiction
it

i ()  Independent Contractor, In performing the Services under this
greement, TMB’s relationship with Client shall be that of an mdependent contractor.
o partnership, joint venture, agency or employer-employee relationship is intended or
1 be created between the Parties. TMB and its employees shall be free to dispose of
spch portion of their entire time, energy and skill during times in which they are not
required to provide Services hereunder to Client, in such manner and in pursuit of such
A%Wmes or business ventures as TMB and its employees shall choose. TMB shall not be
ehtitled to participate in any plans, arrangements or distributions of Client pertaining to or
iiconnection with any pension, stock, bonus, profit sharing or other fringe benefit plan.
1

ient shall have no right to control the specific method or manner in which TMB
rforms the Services hereunder.
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) Presumptions. Neither this Agreement nor any provision contained
hefein shall be construed against any Party duc to the fact that this Agreement or any
provision contained herein was drafted by said Party.

‘ (K) Advice of Counsel. Each Party represents and warrants to the
o Party as follows: (i) such Party has been advised to obtain the advice of
in legal counsel in connection with this Agreement, (ii) such Party has had the
o ity for representation in the negotiation of this Agreement by counsel of its
chice, (iii) such Party has read this Agreement and understands the same, and (iv) such
Patty has, to the extent its desires, had the terms of this Agreement fully explained by its
counsel and that it is fully aware of the conients of this Agreement.

j (L) Notices. Any notice provided for or permitted to be given under
Agreement by any Party to any other Party must be in writing, and may be delivered
by{ depositing same in the United States mail, addressed as provided for below, postage
répaid, registered or certified mail, retum receipt requested, or by delivering the same in
nefson to such Party, or by ovemight courier or other delivery service. Notice personally
defivered shall be deemed received when actually received by the addressec; notice
deposited in the mail in the manner described above shall be deemed received three (3)
days after mailing; and notice delivered by courier or other delivery service shall be
egmed received on the day and time guaranteed by the delivery service. For purposes of
ice, the addresses of the Parties shall be as set forth opposite their respective names
w, or at such other addresses as designated in a written notice, given as
bvided herein, to all other Parties.

Enwin, NC 28335
jon: __ Daniel Brian Gurkin, President

interim County Administrator
6()1 N Laurel Street

Springfield, GA 31329
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i
:M)_ Cumulative Remedies. All rights and remedies of a Party hereunder shall
cumulative and in addition to such rights and remedies as may be available to

4 Party at law or in equity.

‘ Counterparts, This Agreement may be executed in two or more counterparts,
h of which shall be deemed an original, but all of which together shall counstitute one
d the same instrument. :

(}f)) Survival. Any provision of this Agreement which by its terms may not be fully

executed prior to the expiration or other termination of this. Agreement will survive the
expiration or other termination of this Agreement.

[SIGNATURES ON FOLLOWING PAGE]

!

i 4
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| IN WITNESS WHEREOF., the Parties have duly executed this Agreement the

day and year first above written.

Wi’I‘NESSES:

]

| unty Clerk

i
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TARHEEL MEDICAL BILLING, INC.

By: g?(‘&'g A L. X

Tts: /‘/)rfS/‘ (/c nt

EFFINGHAM COUNTY
SPRINGFIELD, GA

By: /43//:; /g/f d/
Iis: %u -

Initials W_M




ADDENDUM TO COUNTY MULTI-YEAR CONTRACT
LIMITATIONS AND ANNUAL APPROPRIATIONS

This Addendum is made a part of and incorporated into the Contract between The Board of
Commissioners of Effingham County, Georgia (“County”) and Tarheel Medical Billing, Inc. d/b/a

Colleton Software (“Tarheel”), dated 04/ [ 2019 , as follows:

1. Notwithstanding anything to the contrary contained herein, this Contract shall
terminate absolutely and without further obligation on the part of County at the close of the fiscal
year in which it was executed and at the close of each succeeding fiscal year for which it may be
renewed as provided for in O.C.G.A. '36-60-13, the provisions of which are incorporated herein.

2. This Addendum shall be deemed to obligate County only for those sums payable
during the current fiscal year of execution or in the event of renewal by County for those sums
payable in the individual fiscal year renewal term, fiscal year of execution or, in the event of a
renewal, beyond the fiscal year of such renewal.

3. To the maximum extent permitted under applicable law and, in that regard, County
and Tarhell expressly acknowledge and agree that this Contract shall be subject to the terms and
conditions of Section 36-60-13 of the Official Code of Georgia Annotated and they intend and agree
that the provisions of this Contract shall be interpreted and construed so as to be lawful and
permissible under all circumstances under such statute.

4. Any portion of the Contract regarding indemnification and limitation of liability apply

only to the extent permitted by law, and any applicable case law, including under CSX

Transportation, Inc. v. City of Garden City, 277 Ga. 248, 588 S.E.2d 688.

5. Further, County is obligated only to make such payments as may lawfully be made
from funds budgeted and appropriated for that purpose during County’s then current fiscal year.
Should County fail to budget, appropriate or otherwise make available funds to pay the Contract

following the then current Original Term or Renewal Term, this Agreement shall be deemed



tennin*ted at the end of the then current Original Term or Renewal Term.

_;Except as modified hereby, the Schedule, and the terms and provision of the Contract, are and
shall rgmain in full force and effect and, except as modified hereby, the rights and obligations of the
partiesjare not modified or affected in any way.

IN WITNESS WHEREOF, the parties hereto have caused this Addendum to be executed in

their nz*mes by their duly authorized representatives as of the date first above written.

‘Tarheel Medical Billing, LL.C

By: @M¢/ g /7,4(,«/
Sign and Print Name
Its: ’Dame / B gk r‘:ém ﬁ
Sign and Print Name
Attes;
Sign and Print Name v
Tts: & 3 Beg ,\&ﬁ&}&ﬁgj

iSign and Print Name

¢
i
§
i
H
H

BO OF COMMISSIONERS OF
HAM COUNTY, GEORGIA

&%%ﬂ%

i Wesley/éorbett
Chamnan

l

Attest: | )b M"VW

StephaJét'e Johnson
Its: County Clerk




