
ORDINANCE NO. 2014-,.;..64 __ _ 

CITY OF POMPANO BEACH 
Broward County, Florida 

AN ORDINANCE OF THE CITY COMMISSION OF THE 
CITY OF POMPANO BEACH, FLORIDA, APPROVING 
AND AUTHORIZING THE PROPER CITY OFFICIALS TO 
EXECUTE AN AGREEMENT BETWEEN THE CITY OF 
POMPANO BEACH AND ADVANCED DA T A 
PROCESSING, INC. FOR AMBULANCE BILLING AND 
RELATED PROFESSIONAL SERVICES; PROVIDING FOR 
SEVERABILITY; PROVIDING AN EFFECTIVE DATE. 

WHEREAS, pursuant to law, ten (10) days' notice has been given by publication in a 

paper of general circulation in the City, notifying the public of tllis proposed ordinance and of a 

public hearing in the City Commission Chambers of the City of Pompano Beach; and 

WHEREAS, a public hearing before the City Commission was held pursuant to the 

published notice described above, at which hearing the parties in interest and all other citizens so 

desiring had an opportunity to be and ,Yere, in fact, heard: now, therefore, 

BE IT ENACTED BY THE CITY OF POMP ~~O BEACH, FLORIDA: 

SECTION L That an Agreement between the City of Pompano Beach and Advanced 

Data Processing, Inc. for Ambulance Billing and Related Professional Services, a copy of which 

Agreement is attached hereto and incorporated herein by reference as if set forth in full, is hereby 

approved. 

SECTION 2. That the proper City officials are hereby authorized to execute said 

Agreement. 

SECTION 3. I f any provision of this Ordinance or the application thereof to any person 

or circumstance is held invalid, such invalidity shall not affect other provisions or applications of 



this Ordinance that can be given eftect without the invalid provision or application, and to this 

end the provisions of this Ordinance are declared to be severable. 

SECTION 4. This Ordinance shall become eftective upon passage. 

PASSED FIRST READING this _2L~ day of ~~S .... e=tp.LI.t..J;;e-1Um",",be"". ri.---._._._' :2 0 \-1.. 

PASSED SECOND READING this _23rd day of_~Sep~_~.~_, 2014. 

AMBERS, CITY CLERK 

Jrm 
7111114 
L:ord/2014-338 

2 



AGREEMENT BETWEEN 
CITY OF POMPANO BEACH 

AND 
ADVANCED DATA PROCESSING, INC., A SUBSIDIARY OF INTERMEDIX 

CORPORATION 
FOR AMBULANCE BILLING AND RELATED PROFESSIONAL SERVICES 

THIS AGREEMENT ("Agreement") is made and entered into this I sl day of October, 
2014 (the "Effective Date") by and between the City of Pompano Beach, a Municipal 
Corporation of the State of Florida, with principal offices located at 100 W. Atlantic 
Boulevard, Pompano Beach, Florida 33060 ("CITY") and Advanced Data Processing, 
Inc., a subsidiary of Intermedix Corporation, a Delaware Corporation with principal 
offices located at 6451 North Federal Highway, Suite 1000, Fort Lauderdale, Florida 
33308 ("CONTRACTOR"). 

RECITALS 

WHEREAS, CITY provides emergency and non-emergency medical services, 
including ambulance transport ("EMS"), for residents and visitors in its jurisdiction, and 
charges for such services; and 

WHEREAS, CONTRACTOR provides billing, collection and related consulting 
services and equipment for municipalities and other providers of EMS; and 

WHEREAS, the parties hereto now wish to enter into an agreement, pursuant to 
which CONTRACTOR will render the Services as hereinafter provided; 

NOW THEREFORE, the parties hereto agree as follows: 

AGREEMENT 

1. ENGAGEMENT OF CONTRACTOR. During the Term of this Agreement, 
except for accounts referred to a collection agency as provided herein, CONTRACTOR 
shall be exclusively responsible for the billing and collection of all charges and fees 
resulting from the delivery of EMS by CITY, including but not limited to all charges and 
fees to private insurers, Medicare, Medicaid, other governmental programs, individual 
patients and their responsible parties (collectively, "Payors"). 

2. SCOPE OJ!' SERVICES. CONTRACTOR shall perform and carry out Services 
as specifically described in Exhibit A (the "Scope of Services"; collectively the Scope of 
Services and the Billing Service (as defined in Section 3.01) are the "Services"), which is 
attached hereto and incorporated herein by this reference. CITY reserves the right to 
request changes in the Scope of Services within CONTRACTOR's capabilities, which 
changes shall be implemented upon mutual written agreement of the parties specifying 
such changes and any change in compensation attributable thereto. 



3. ACCESS TO BILLING SYSTEM. 

3.01 Right to Use. During the Term of this Agreement, CONTRACTOR grants 
to CITY, access to CONTRACTOR billing system solely to view CITY's accounts, run 
various reports, and access to all data associated with the billing and collection process 
which is wholly owned by CITY ("Billing Service"). During the Term ofthis Agreement, 
CONTRACTOR will not in any way transfer to any third party or use in direct or indirect 
competition with (,lTY any information or data posted by or for the benefit of CITY on 
CONTRACTOR's website and acknowledges that all such info11nation is confidential 
("Confidential Information"). CONTRACTOR further acknowledges that its handling of 
infonnation on behalf of CITY is or may be subject to federal, state or local1aws, rules, 
regulation and restrictions regarding the privacy of consumer information. 
CONTRACTOR agrees to comply with all of such laws, rules and regulations and 
restrictions, as is commcrcially reasonably possible, at its sole cost and expense. This 
Access to Billing System Section and all obligations contained therein will survive any 
termination or expiration of this Agreement. 

.... ~.-- ---- _ ... -H----------.,-"""--.-""3-:-02"----U ser~ Kestlicnons:"--CITY-'snalr not;--aiiasnalrnot--per"jiiitolliersto~·-W[tliout ~~ -.. _ ...... '0 --"- ,#_ •• --""-,,- ••• ~ ••• 

the express written consent of CONTRACTOR: (1) use, receive, reproduce, copy, 
market, sell, distribute, license, sublicense, lease, timeshare, or rent the Billing Service, 
any other Service or any component thereof; (ii) modify, alter, translate or prepare 
derivative works based on the Billing Service or Documentation is permitted; (iii) 
disassemble, decompile, decrypt or reverse engineer the Billing Service or in any way 
attempt to discover or reproduce source code for the Billing Service, or any portion 
thereof; or (iv) develop or license any third party programs, applications, tools or other 
products which interface or interact with the Billing Service. CITY agrees not to remove 
the copyright, trade secret or other proprietary protection legends or notices which appear 
on or in the Billing Service, any other Service or the Documentation. 

3.03 Internet Access. CITY shall be responsible for providing its own mtemet 
access necessary to provide the Billing Service, and in no event shall CITY be provided 
with direct access (by modem or otherwise) to the Billing Service server, other than 
access that is available to third parties generally through the Internet The parties 
acknowledge that, since the Internet is neither owned nor controlled by anyone entity, 
CONTRACTOR makes no guarantee that any given user will be able to access the 
Billing Services at any given time. There are no assurances that access will be available 
at all times and uninterrupted, and CONTRACTOR shall not be liable to CITY for its 
inability to access the Billing Service. 

3.04 Reportil}g. Operational and financial data reports for CITY will be 
available on the Billing Services when the Billing Service is available. The format and 
content of the data will be established and defined by CONTRACTOR and such reports 
may be added, modified or deleted without notice to CITY. Notwithstanding the 
foregoing, CITY may request that specific, custom reports be made available to it at an 
additional charge to be negotiated between CONTRACTOR and CITY. 



3.05 AclqlOwledgement with Respect to Reports. With respect to each report 
generated for CITY as part of the Billing Service, CITY acknowledges and agrees: (i) 
such report represents a "snapshot" of a moment in time, and as such, the snapshot may 
not be accurate with respect to fmancial results on the whole; (ii) the underlying data may 
be subject to correction from time-to-time, which may change the results of the report or 
its interpretation; and (iii) the data represented in the report constitutes only a limited 
portion of all data available regarding CITY's business. Accordingly, any particular 
report may not accurately represent the CITY's then-cUlTent or future fmancial condition. 

3.06 Intellectual. Property. CITY agrees that the equipment, computer 
hardware and software, billing and collecti011 processing, Services, Billing Service and 
other related systems and equipment are the property and trade secrets of 
CONTRACTOR, and that CITY will not release any information regarding such 
Confidential Information (as such term is defined in Section 11,01) and/or trade secrets of 
CONTRACTOR to any third party without the prior written consent of CONTRACTOR 
CITY further agrees that, in connection with the use of certain data entry devices, CITY 
may gain access to the intellectual property of third palties. CITY understands and 

-- - -. - agrees' that ttmilY-be requIredtoenter-lnto -agreements with respect io··sudiltitefIectuaC--···· __ ·····_-

property in order to use such equipment. CITY agrees to enter into sl1ch arrangements at 
CONTRACTOR's request. 

3.07 Audit Rights, From time to time and upon reasonable prior written notice, 
CONTRACTOR may audit CITY's use of the Services to help ensure that CITY is in 
compliance with the terms and conditions of this Agreement, including, but not limited 
to, any payment terms. Any such audit will be conducted during regular business hours 
at the applicable facilities of CITY. CITY will identify and cooperate with 
CONTRACTOR (or its representatives) to provide CONTRACTOR (or its 
representatives) with reasonable access to all relevant equipment, personnel and records. 

4. CITY RESPONSIBILITY. 

4.01 .Generally. CITY is responsible for all activity occurring under its User 
accounts and shall abide by all applicable laws and regulations in connection with its use 
of the Billing Service. CITY will immediately (and in no greater than twenty four (24) 
hours from CITY's knowledge of the following) notify CONTRACTOR and use best 
efforts to cease any further of the following: (i) any unauthorized use of a password or 
account or any other known or suspected breach of security; (ii) any copying or 
distribution of any content or other intellectual property of CONTRACTOR related to the 
Services that is known or suspected by CITY or its Users; (iii) any use of false identity 
information to gain access to or use the Billing Service or (iv) any loss or theft of a 
hardware device on which a User has access to the Billing Service (each of subsections 
(i) through (iv) a "Security Breach Event"), To the extent that any Security Breach Event 
involves Protected Health Information (as defined below), and is subject to the Health 
Insurance Portability and Accountability Act of 1996 (Pub. L. No. 104-191, 110 Stat. 
1936), including the privacy and security rules promulgated thereunder eHIP AA"), as 
amended by the Health Information Technology for Clinical Health Act (Pub. L. No. 
111-5, 123 Stat. 115) (the "HITECH Act"), CITY shall comply with all applicable 



--~ .... ~~ ..... --~---

requirements under such Jaws, including any applicable breach notification requirements 
(i.e. notifications to affected individuals, the Department of Health and Human Services 
("HHS"), and prominent media outlets) (the "IllPAA Notifkations") triggered by the 
Security Breach Event. "Protected Health Infonnation" means Individually Identifiable 
Health Information (defined at 45 CF.R. § 164.501), transmitted or maintained in any 
form or medium, concerning individuals for whom the CITY has performed EMS. 

4.02 Rights Following Notification. Upon CONTRACTOR's receipt of 
notification given by the CITY of a Security Breach Event, CONTRACTOR shall have 
the right to immediately, without notice to CITY, suspend CITY's access to the Billing 
Service until such time as the Security Breach Event has been fully resolved, and no 
longer presents a threat of inappropriate access to: (i) the Billing Services, (li) any other 
intellectual property rights of CONTRACTOR or its affiliates or (iii) the personal data or 
Protected Health Infonnation gathered by CITY in the perfonnance of EMS by the CITY. 
To the extent that a Security Breach Event requires CITY to provide HIP AA 
Notifications, any such notifications shall not include a reference to CONTRACTOR or 

._ .. _ ......... ___ .. a1!Y of its affiliates unless such a reference is ~ecifically required by HIP AA or other 
-applicable-law. Further, if CITY intends to reference~CONTRACTOR in a-llipAi\-----· .. --.. · 
Notification based on its belief that such a reference is required by HIPAA or other 
applicable law, CITY shall provide CONTRACTOR written notice of its intent to do so 
no later than ten (10) days prior to CITY's provision of each required HIPAA 
Notification (Le. no later than ten (10) days prior to CITY's provision of notifications to 
affected individuals, HHS, andlor prominent media outlets, as applicable). 

4.03 Security. CITY acknowledges that it is solely responsible for providing 
security software, including without limitation, firewalls and similar applications, to 
prevent unauthorized access to its computer systems, including malware prevention 
software on User's computers. CITY is responsible for requiring its Users to use a 
password to access the Billing Services in compliance with the Billing Security 
Characteristics. The "Billing Security Characteristics" means a pa."swol'd to access the 
Billing Services, which must be at least eight (8) characters in length, and contain three 
(3) of four (4) of the following characteristics: lowercase letter, uppercase letter, special 
character or a number. CONTRACTOR shaH use commercially reasonable efforts to 
maintain the security of the Billing Services, but shan not be responsible for the CITY's 
loss or dissemination of passwords or other breaches beyond CONTRACTOR's 
reasonable controL 

5. COMPENSATION AND METHOD OF PAYMENT. 

5.01 Fees. CONTRACTOR shall be paid by CITY a monthly amount 
representing fees for the Services provided by CONTRACTOR hereunder, computed as 
follows: 

(a) Seven percent (7.0%) of all monies for non-Medicaid accounts 
collected by CONTRACTOR for EMS provided by CITY less refunds ("Net 
Collections"), plus 



(b) Eleven dollars and forty cents ($11.40) per processed Florida 
Medicaid aCCOl.U1t, whether or not such account is ultimately paid by Florida Medicaid, 
plus 

(c) Seven hundred twenty-three dollars ($723.00) for HIPAA-
compbant Notice of Privacy Practices sent to patients as more specifically 
described in Exhibit C- Additional Services, plus. 

(d) all amounts set fOlth in any Exhibit attached hereto. 

CONTRACTOR reserves the right to increase these fees upon thirty (30) days written 
notice to CITY if postage is increased by the United State Postal Service, but only in an 
amount necessary to cover additional postage costs. Such increase shall not require 
agreement or consent by CITY. 

5.02 CONTRACTOR shall submit the monthly invoices for fees for the 
Services to City of Pompano Beach ATTN: Chief John Jurgle, 120 W. SW 3rd Street, 
-PompanlrBeach;-FL53060~·--CITY-5halI-p"aytheam()unrinvoiced withuTthirty-(:30)-days· 
of receipt of such invoice. In the event CITY disputes any part of the invoiced amounts, 
such dispute shall be raised in writing to CONTRACTOR within such thirty (30) day 
period or the invoice shall conclusively be deemed to be accurate and correct. 
CONTRACTOR shall respond to any such notice of dispute within thirty (30) days of 
receipt thereof. Any overdue amounts which are not the subject of a good fuith notice of 
dispute shall accrue interest at the rate of twelve percent (12%) per annum. 

5.03 Bank Accounts. CITY agrees that it will be solely responsible for the cost 
and maintenance of any and all of CITY's bank accounts, lock-box andlor remote deposit 
services. CITY, should it elect to participate in any credit card acceptance program, 
agrees to assume and be responsible for all costs associated with such program. 

5.04 Taxes. All amounts payable under this Agreement are exclusive of all 
sales, use, value-added, withholding and other taxes and duties, CITY shall promptly 
pay, and indemnifY CONTRACTOR against, all taxes and duties assessed in connection 
with any such amounts, this Agreement and its performance by any authority within or 
outside of the U.S., except for taxes payable on CONTRACTOR's net income. 

6. COLLECTION EFFORTS. 

6.01 Altemative Collection Arrangements. CONTRACTOR will have the 
right, on CITY's behalf, in its sale and complete discretion, to enter into an altel'1lative 
collection arrangement with respect to any patient encounter performed by the CITY if: 
(i) the total payments are for at least 80 percent ofthe amount of the bill; (ii) an insurance 
company offers at least 70% of the total amount billed with a stipulation that the insured 
not be billed for the balance; or (iii) CONTRACTOR is able to make arrangements for 
the payment of patient account that provide a substantially similar economic benefit to 
CITY, as CONTRACTOR determines in its sole and complete discretion. 



6.02 Scope of Collection Efforts. If reasonable efforts have been made to 
collect a patient account of CITY and such efforts have not been successful, 
CONTRACTOR shall have the right to terminate collection efforts and close the account 
as an unpaid debt. As used herein "reasonable efforts" shall be defined to mean at least 
but not limited to one hundred twenty (120) days of active collection efforts in the 
ordinary course of business. In addition, CONTRACTOR may terminate or suspend 
collection efforts in the event that CITY has supplied CONTRACTOR with materially 
incomplete or inaccurate billing andlor patient information. Absent contrary instructions 
from CITY with respect to any patient encounter, the accounts that CONTRACTOR has 
deemed to be uncollectible may be forwarded to a third-party collection agency for 
further collection effOlt. 

6.03 Administrative Feerrhird Party Collection Costs. CITY will be 
responsible for engaging any third party collection service for uncollectible accounts after 
CONTRACTOR has exhausted its collection efforts. CITY will be directly liable for all 
fees of third party collection agency. 

··· .. ·_-_·······6.04· .. ·ExClUdecCPersons:·· .. rriiny·-refhnd's"of'paHenCaccounfs"'ofCITY .. are' ..... .... ...-~ .... -.... 
required to be refunded to or offset by any government and commercial payor as a result 
of CITY's violation of its obligations set forth in Exhibit A (Scope of Services), Section 
B.9. (an "Excluded Person Refund"), CONTRACTOR shall not be required to refund to 
CITY any commissions or fees earned or previously paid to CONTRACTOR as a result 
of its collection of such Excluded Person Refund or otherwise include such Excluded 
Person Refunds in its calculation of Net Collections as set forth herein. 

7. SYSTEM SUPPORT. Support and training of CITY's Users will be provided 
subject to and in accordance with the terms of the Scope of Services. 

8. INDEPENDENT CONTRACTORS. CONTRACTOR is an independent 
contractor of CITY and not an employee or agent of CITY; provided, however, to the 
extent necessary to fulfill its billing and collection efforts under this Agreement, 
CONTRACTOR is authorized to sign in an administrative capacity for CITY the 
following types of standard forms and correspondence only; letters to patients 01' their 
representatives verifying that an account is paid in full; forms verifying the tax-exempt 
status of CITY; and insurance filings and related forms. CONTRACTOR has no 
authority to sign any document that imposes any additional liability on CITY. 
CONTRACTOR shall retain full control over the employment, direction, compensation 
and discharge of all persons assisting in the performance of the Services. 
CONTRACTOR shall be fully responsible for all matters relating to payment of its 
employees, including compliance with social security, withholding tax and all other laws 
and regulations governing such matters. Each party shall be responsible for its own acts 
and those of its agents and employees during the Term of this Agreement. 

9. INDEMNIFICATION. The CONTRACTOR shall indemnify and hold the 
CITY harmless from any and all claims, damages, losses and expenses, including but not 
limited to reasonable attorney fees, arising out of or resulting from CONTRACTOR's 
perionnance, but only to the extent caused by the willful misconduct or negligent acts or 



omissions of CONTRACTOR, its employees, agents, representatives, consultants, or its 
SUBCONTRACTORS. 

10. INSURANCE. CONTRACTOR shall procure and maintain for the duration of 
the Agreement, the following insurance coverage: (i) workers' compensation insurance 
in compliance with the applicable state and federal laws; (ii) general liability insurance in 
an amo1Ult no less than $1,000,000 per occurrence; (iii) coverage for business 
interruption, destruction of data processing equipment and media, liabilities affecting 
accOlmts receivable, and valuable documents in an amount no less than $100,000 
aggregate; and (iv) liability coverage for all vehicles whether owned, hired or used in the 
amount of $500,000. 

11. CONFIDENTIALITY AND HIPAA BUSINESS ASSOCIATE 
OBLIGATIONS. 

H.01 Confidential Information. Each party (the "Discloser") may disclose to 
the other party (the "Recipient') certain non-public information relating to the Discloser's 
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and other information that is marked confidential or which the Recipient should 
reasonably lmow to be confidential given the nature of the infoffilation and the 
circumstance of disclosure ("Confidential Information"). Confidential Information of 
each party shall also include the terms of this Agreement, but not the existence and 
general nature of this Agreement. Confidential Information will not include any 
information: (i) lawfully obtained or created by the Recipient independently of, and 
without use of, Discloser's Confidential Information and without breach of any obligation 
of confidence or violation of HIP AA or the HITECH Act; or (ii) that is in or enters the 
public domain without breach of any obligation of confidence. CITY shall be responsible 
for any breach by any of its Users, employees or agents of any of the confidentiality 
obligations set forth herein. 

11.02 Use and Disclosure. Except as expressly pemlitted by this Agreement or 
the BA Agreement (as applicable) and subject to applicable law, the Recipient will: 

(a) not disclose Discloser's Confidential Information except: (i) to the 
employees or contractors of the Recipient to the extent that they need to know that 
Confidential Information for the purpose of performing the Recipient's obligations under 
this Agreement, and who are bound by confidentiality terms with respect to that 
Confidential Information no less restrictive than those contained in this Section 11.02; or 
(ii) as required to be disclosed by law, to the extent required to comply with that legal 
obligation, provided that the Recipient will promptly notify the Discloser of such 
obligation; 

(b) use the Discloser's Confidential Information only for the purpose 
of performing Recipient's obligations under this Agreement; 

(c) use al1 reasonable care in handling and securing the Discloser's 
Confidential Information, and employ all reasonable data security measures that the 



Recipient ordinarily uses with respect to its own proprietary information of similar nature 
and impOliance; and 

(d) use and disclose Confidential Information that contains Protected 
Health Information in accordance with the telms of the Business Associate Agreement 
attached hereto as Exhibit B (the "BA Agreement'), if applicable. 

11.03 Return QfConfidential Information. Subject to CONTRACTOR's internal 
data retention policies and applicable law, the Recipient will return to the Discloser, and 
destroy or erase all of the Disclosure Confidential Information in tangible form, upon the 
expiration or termination of this Agreement, and the Recipient will promptly certify in 
writing to the Discloser that it has done so. 

11.04 HIP AA Business Associate ExhibiVChanges In HIPAA. Each party 
agrees to the obligations set forth in the BA Agreement attached hereto as Exhibit B (the 
"'BA Agreement"). Such BA Agreement constitutes the complete and exclusive 
agreement between the parties with respect to CONTRACTOR's obligations regarding 
'~Protectea-Healili-1ilIOimation~--supersediilffan-d1;eplacing-any and-aIq)'fioiagreenients;" 
communications, representations, and understandings (both Wl'itten and oral) regarding 
such subject matter; provided, however, that in the event of any additions, modifications 
or amendments to any statute or regulation including HIP AA or future federal regulations 
adopted pursuant thereto, then CONTRACTOR and CITY shall promptly enter into 
negotiations to revise the BA Agreement to reflect such changes. Upon the execution by 
the parties of a revised BA Agreement (a "Revised BA Agreement"), such Revised BA 
Agreement will supersede the current BA Agreement in its entirety and such current BA 
Agreement will no longer be of any force or effect. 

11.05 Right to Injunctive Relief. The parties expressly acknowledge and agree 
that the breach, or threatened breach, by a party of any provision of this Section 11 may 
cause the other party to be irreparably harmed and that the harmed party may not have an 
adequate remedy at law. Therefore, the parties agree that upon such breach, or threatened 
breach, the harmed party will be entitled to seek injunctive relief to prevent the other 
party from commencing or continuing any action constituting such breach without having 
to post a bond or other security and without having to prove the inadequacy of any other 
available remedies. Nothing in this paragraph will be deemed to Jimjt or abridge any 
other remedy availabJe to either party at law or in equity. 

12. NON~SOLICITATION. For the Term of this Agreement and for one (1) year 
after its termination, CITY or CONTRACTOR shall not employ or hire any employee or 
former employees - who, pursuant to this Agreement, has had any contact with 
employees or representatives of either party or has worked on CITY's accounts, without 
the prior written consent of CITY and CONTRACTOR. 

13. A IT ACHMENTS, The following named attachments are made an integral part 
of this Agreement: 



................ ............ ,. 

(a) Scope of Services (Exhibit A attached hereto and made a part 
hereof); 

(b) Business Associate Agreement (Exhibit B attached hereto and 
made a palt hereof); 

14. TERM AND TERMINATION. 

14.01 Term. This Agreement shall be effective for an initial three-(3) year 
period, commencing on the Effective Date unless terminated as provided in Section 14.02 
below (the "Initial Term"). Following the expiration of the Initial Term, subject to the 
payment of all fees due hereunder, this Agreement shall renew for two (2) successive, 
automatically renewable one (1) year periods ("Renewal Terms"; collectively, the Initial 
Term together with any Renewal Tenus are the "Term"), unless either party provides the 
other palty with written notice of termination of this Agreement as provided in Section 
14.02 below. All terms and conditions hereof shall remain in full force and effect during 
the Term unless this is amended in a writing executed by each Party hereto . 

14.02 Events Triggering Termination. This Agreement shall be subject to 
termination under the following conditions. 

(a) Termination without Cause. Following the period one (1) year 
from the Effective Date of this Agreement, either CITY or CONTRACTOR may 
terminate this Agreement without cause upon six (6) months prior written notice to the 
other party. 

(b) Termination with Cause. If C01'HRACTOR materially fails to 
perform any obligation required hereunder, and such default continues for thirty (30) 
calendar days after written notice from CITY specif}dng the nature and extent of the 
failure to materially perfonn such obligation, this Agreement shall tenninate upon the 
expiration of said thirty (30) calendar day period. 

(c) If CITY materially fails to perform any obligation required 
hereunder, and such default continues for thirty (30) calendar days after written notice 
from CONTRACTOR specifYing the nature and extent of the failure to materially 
perform such obligation, this Agreement shall tem1inate upon the expiration of said thirty 
(30) calendar day period. 

(d) Termination Due to Bankruptcy. If CflY or CONTRACTOR: (i) 
apply for or consent to the appointment of a petition in bankruptcy; (ii) make a general 
assignment for the benefit of creditors; (iii) file a petition or answer seeking 
reorganization or arrangement with creditors; or (iv) take advantage of any insolvency, or 
if any order, judgment, or decree shall be entered by any court of competent jurisdiction 
on the application of a creditor or otherwise adjudicating either party bankrupt or 
approving a petition seeking reorganization of either party or appointment of a receiver, 
trustee or liquidator of either party or all or a substantial part of its assets (subsections (i) 
through (iv), each a "Bankruptcy Event"), this Agreement shall terminate automatically 



and immediately upon written notice from the other party to the palty who has incurred a 
Bankruptcy Event. 

14.03 Rights Upon Termination. If this Agreement is terminated for any reason, 
including, without limitation, the breach of this Agreement by any party, 
CONTRACTOR shall be entitled to recover when due and payable hereunder, all 
amounts owed to CONTRACTOR hereunder accrued but unpaid as of the date of 
termination. Following tennination of this Agreement, for a period of ninety (90) days 
(the "Transition Period"), CONTRACTOR, at its sole discretion and upon written notice 
to CITY of its election to do so, may continue its billing and collection efforts as to those 
accounts referred to CONTRACTOR prior to the effective date of temlination, subject to 
the terms and conditions of this Agreement, for the fee set forth in Section 5 above. At 
the end of the Transition Period, CONTRACTOR shall return all records to CITY in a 
commercially standard format 011 a commercially standard media as detennined by 
CONTRACTOR in its sole discretion; provided, however, that CONTRACTOR may 
keep any copies of records in accordance with appUcable law. The expiration or 
t~rml!1atig!tQ.fJhis_&g!eeme!1J, fOLwhatever~e_ason, wiJL!!Q!Aischal'g~()~e]ie,,~~Ql~l~ ....... ___ .. _ ..... ""._ 
party from any obligation which accrued prior to such expiration or termination, will not 
relieve either party that has breached this Agreement from liability for damages resulting 
from such breach and will not destroy or diminish the binding force and effect of any of 
the provisions of this Agreement that expressly, or by reasonable implication, come into 
or continue in effect on or after expiration or termination hereof. 

15. FORCE MAJEURE. Except for CITY's obligation to pay, when due, the fees 
and compensation owed to CONTRACTOR pursuant to the tenus and conditions of this 
Agreement, neither CITY nor CONTRACTOR shall be considered to be in default ofthis 
Agreement if delays in or failure of performance shall be due to a Force Majeure Event 
(as defined below), the effect of whieh, by the exercise of reasonable diligence, the non~ 
performing party could not avoid. The term "Force Majeure Event" shall mean any event 
which resnlts in the prevention or delay ofperfonnance by a party of its obligations under 
this Agreement and which is beyond the reasonable control of the non-performing party 
and includes, but is not limited to fire, flood, earthquakes, storms, lightning, natural 
disaster, epidemie, war, riot, civil disturbance, sabotage, tenorism and governmental 
actions. The non~perfonning party shall, within a reasonable time of being prevented or 
delayed from performance by an uncontrollable force, give written notice to the other 
party describing the circumstances and uncontrollable forces preventing continued 
perfonnance ofthe obligations of this Agreement. 

16. GOVERNING LA W. This Agreement will he govemed by and construed in 
accordance with the laws of the State in which the CITY is located, exclusive of its rules 
governing choice of law and conflict of laws. 

17. GENERAL WARRANTIES AND DISCLAIMERS. 

17.01 Corporate Authority:. Each party warrants that it is a duly organized and 
validly existing corporation and has complete and unrestricted corporate power and 
authority to enter into this Agreement. 



17.02 Disclaimer. THE WARRANTIES EXPRESSLY PROVIDED IN TIUS 
AGREEMENT ARE IN LIEU OF ALL OTHER WARRANTIES, EXPRESS OR 
IMPLIED, INCLUDING, BUT NOT LIMITED TO, ANY IMPLIED WARRANTIES 
OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, OR NON­
INFRINGEMENT, WHICH WARRANTIES ARE HEREBY SPECIFICALLY 
DISCLAIMED. NO REPRESENTATIVE OF CONTRACTOR SHALL HAVE THE 
RIGHT TO MAKE WARRANTIES ON CONTRACTOR'S BEHALF UNLESS THOSE 
WARRANTIES ARE IN WRITING AND EXECUTED BY A DULY AUTHORIZED 
OFFICER OF CONTRACTOR. 

18. EXPORT LAWS. CITY shall comply with all then current export laws and 
regulations of the U.S. Government and the government of the country in which CITY 
receives access to the Services, 

19. ASSIGNMENT OF AGREEMENT. This Agreement will bind and inure to the 
benefit of each party's permitted successors and assigns. Neither party shall assign this 

..... ... ....... ...Ag:reeme}1t}YiJh<?~y_~.!!!~ exp~er;s_ wJj!t.en <:()~sent ()D.!!.e other party, andsuch consent shall 
not be unreasonably withheld. Notwithstanding the foregoing-seiitence~CONfRACTOR 
may. upon notice to CITY, assign this Agreement to any affiliate or any entity resulting 
from the sale, combination or transfer of all or substantially all of the assets or capital 
stock, or from any other corporate form of reorganization by or of COhrrRACTOR. 
CONTRACTOR may subcontract any of its obligations under this Agreement, and may 
perform those obligations through personnel employed by or under contract with 
CONTRACTOR. 

20. NOTICES. Any notice directed to the parties' legal rights and remedies under 
this Agreement will be provided in writing and will reference this Agreement Such 
notices will be deemed given if sent by: (i) facsimile, when complete transmission to the 
recipient is confirmed by the sender's facsimile machine; (li) postage prepaid registered 
or celtified U.S. Post mail, then five (5) working days after sending; or (iii) commercial 
courier, then at the time of receipt confumed by the recipient to the courier on delivery. 
All notices to a party will be sent to its address set forth below, or to such other address 
as may be designated by that party by notice to the other party ill aceordance with this 
Section: 

To CITY: 

City of Pompano Beach 
100 W. Atlantic Boulevard 
Pompano Beach, FL 33060 
Attn: City Manager 

To CONTRACTOR: 

Brad Williams 
Vice President, Finance 
COl'HRACTOR Corporation 



6451 North Federal Highway, Suite 1000 
Fort Lauderdale, Florida 33308 

21. SEVERABILITY. If all or a part of a provision of this Agreement is found 
illegal or unenforceable, it will be enforced to the maximum extent permissible, and the 
legality and enforceability of the remainder of that provision and all other provisions of 
this Agreement will not be affected. 

22. ENTIRE AGREEMENT. This Agreement, including exhibits, attachments and 
written terms incorporated by reference, is the complete and exclusive agreement 
between the parties with respect to the subject matter hereof, superseding and replacing 
any and all prior agreements, communications, and understandings (both written and 
oral) regarding such subject matter. Pre-printed terms and conditions on or attached to 
any CITY purchase orders or other business forms shall be of no force or effect, even if 
CONTRACTOR acknowledges or accepts them. 

23. AMENDMENTIW AIVER _ This Agreement may be modified, or any rights 
wlder-it--waived,{}nlY:--by--i WIitten-documeniexecuie<fby-both part1es~- -Ally-fa-llure ot ;1--- ---
party to exercise or enforce any of its rights under this Agreement will not act as a waiver 
of such rights. 

24. AITORNEYS FEES. Should either party institute any action or procedure to 
enforce this Agreement or any provision hereof, or for damages by reason of any alleged 
breach of tbis Agreement or of any provision hereof, or for a declaration of rights 
hereunder (including, without limitation, arbitration), the prevailing party in any such 
action or proceeding shall be entitled to receive fi'om the other party all costs and 
expenses, including without limitation reasonable attorneys' fees, incurred by the 
prevailing party in connection with such action or proceeding. 

25. CONSTRUCTION OF AGREEMENT. This Agreement has been negotiated 
by the parties and its provisions will not be presumptively construed for or against the 
other party. The headings and Section titles in this Agreement are for convenience only, 
and will not affect the construction or intelpretation of this Agreement. 

26. NO THIRD PARTY BENEFICIARIES. Except as expressly provided in this 
Agreement, nothing in this Agreement shall confer upon any person other than the parties 
and their respective successors and assigns, any rights, remedies, obligations or liabilities 
whatsoever. 

27. COUNTERPARTS. The parties may execute this Agreement in one or more 
counterparts, each of which shall be an original, and which together shan constitute one 
instrument. 



IN WITNESS WHEREOF, the parties have caused this Agreement to be signed by their 
authorized representatives as of the Effective Date. 

ADVANCED DATA PROCESSING, INC., 
A SUBSIDIARY OF CONTRACTOR 

CORPORATION, a DELAWARE 
CORPORATION 

r---> 

By NameGs~ 
Title: President 

_W-,<;:i~;;f"'e,",,-,~ _·v~ tjzz:::; t L& ~ 
Ct') 77 +-t, eli hi tvr=q P c= 

lntermedix Notary on next page. 

CITY OF POMPANO BEACH, A 
MUNICIPAL CORPORATION OF THE 

STATE OF FLORIDA 

By: See Attachsd City Signaturs Page 
Name: -----
Title: Mayor 

By: 

Name: 

Title: City Manager 

Witnesses: 

Attest: 

City Clerk 

Approved by: 

City Attorney 



(CORPORATE SEAL) 

STATE OF FLORIDA 
BROW ARD COUNTY 

BEFORE ME, an officer duly authorized by law to administer oaths and take 
acknowledgments, personally appeared Doug Shamon, as President & CEO of Advanced 
Data Processing, Inc., a subsidiary of Intermedix Corporation, a Delaware corporation, and 
acknowledged execution of the foregoing AGREEMENT for the use and purposes mentioned in 
it and that the instrument is the act and deed of INTERMEDIX. 

IN WITNESS OF THE FOREGOING, I have my hand and official seal at Fort 
Lauderdale in the State and County aforesaid on August 1 ,)2014. 

My Commission expires: _i+t<jit~f=~11 !-o/ e 
MAf!YWlLSON 

MY COMMISSION' FF 111349 
EXPIRES; August 9, 2016 

Bonded Thru NoIa!y Public Undo",,",",. 



Witnesses: 

~')-.~ 

~.f4~ 

G RDON B. LINN 
CITY ATTORNEY 

STATE OF FLORIDA 
COUNTY OF BROWARD 

"CITY": 

CITY OF POMPANO BEACH 

/ 
BY~~'~~~~~~~ __ ~~ 

(SEAL) 

The foregoing instrument was acknowledged before me this 25th day 
of SeI2tember ,2014 by LAMAR FISHER, as Mayor, DENNIS BEACH as 
City Manager and MARY L. CHAMBERS, as City Clerk of the City of Pompano 
Beach, Florida, a municipal corporation, on behalf of the municipal corporation, 
who are personally known to me. 

NOTARY'S SEAL: NOTARY PUBLIC, STATE OF FLORIDA 

Krystal Aaron 
(Name of Acknowledger Typed, Printed or 
Stamped) 

Commission Number 



Base Services and Obligations: 

Exhibit A 
Scope of Services 

A. CONTRACTOR shall provide revenue cycle management services for CITY as 
described below. CONTRACTOR shall, during the Term: 

1. Prepare and submit initial claims and bills for CITY promptly upon receipt 
thereof, and prepare and submit secondary claims and bills promptly after identification 
of the need to submit a secondary claim. 

2. Assist CITY in identifying necessary documentation in order to process and bill 
the accounts. 

3. Direct payments to a lockbox or bank account designated by CITY, to which 
.. -- . CITY-alone will-have signature authority;' ...... --.----... .--. .. .-----.. 

4. Pursue appeals of denials, partial denials and rejections when deemed appropriate 
by CONTRACTOR. 

5. Respond to and follow up with Payors and respond to messages or inquiries from 
a Payor. 

6. Provide appropriate storage and data back-up for records pertaining to CITY's 
bills and collections hereunder, accessible to CITY at reasonable times. 

7. Maintain records of services performed and financial transactions. 

8. Meet, as needed, with representatives of CITY to discuss results, problems and 
recommendations. 

9. Provide any CITY-designated collection agency with the data necessary for 
collection services to be performed when an account is referred to such agency. 

10. CONTRACTOR will support the provider in filing and maintaining required 
documentation and agreements with commonly-used Payors (e.g. Medicare, Medicaid, 
Champus, etc.). The Provider will maintain responsibility for enrollment, required 
documentation, and agreements with Out of State Payers, such as Out of State Medicaid 
progratns, and other payors not commonly billed 

11. Provide reasonably necessary training periodically, as requested by CITY, to 
CITY's emergency medical personnel regarding the gathering of the necessary 
infonnatiol1 and proper completion of run reports. 



12. Utilize up-to-date knowledge and information with regard to coding reqrurements 
and standards, to comply with applicable federal, state and local regulations. 

13. Provide a designated liaison for CITY, patient and other Payor concerns. 

14. Provide a toll free telephone number for patients and other Payors to be answered 
as designated by CITY. 

15. Facilitate proper security of confidential information and proper shredding of 
disposed materials containing such information. 

16. Establish arrangements with hospitals to obtain/verity patient insurance and 
contact information. 

17 . Respond to any CITY, Payor or patient inquiry or questions promptly. 
.................... ............ ~ ......... -•...... 

18. Maintain appropriate accounting procedures for reconciling deposits, receivables, 
billings, patient accounts, adjustments and refunds. 

19. Provide reasonable access to CITY for requested information in order for CITY to 
perform appropriate and periodic audits. Reasonable notice will be given to 
CONTRACTOR for any planned audit and will be conducted during normal business 
hours of CONTRACTOR, all at the CITY's expense. 

20. Provide timely reports facilitating required aspects of monitoring, evaluating, 
auditing and managing the Services provided. 

21. Process refund requests and provide CITY with documentation substantiating 
each refund requested. 

22. Assign billing to patient account numbers providing cross-reference to CITY's 
assigned transport numbers. 

23. Maintain responsibility for obtaining missing or incomplete insurance 
infonnation. 

24. Provide accurate coding of medical claims based on information provided by 
CITY. 

25. Negotiate and arrange modified payment schedules for individuals unable to pay 
full amount when billed. 



26. Retain accounts for a minimum of twelve (12) months (unless otherwise specified 
by mutual agreement) and after twelve (12) months tum over accounts for which no 
collection has been made (tmless insurance payment is pending) to an agency designated 
by CITY. 

27. Permit real~time read only electronic look-up access by CITY to 
CONTRACTOR's Billing Service to obtain patient data and billing information. 

28. Maintain records in an electronic format that is readily accessible by CITY 
personnel and that meets federal and state requirements for maintaining patient medical 
records. 

29. Create, implement and comply with a Compliance Plan consistent with the 
Compliance Program Guidance for Third Party Medical Billing Companies 63 FR 70138; 
(December 18, 1998) promulgated by the Office of Inspector General of the Department 

........... _..... .... QfHealth_.tIO.d.HJJIDan..._ ....... __ . __ ._. ___ ... ______ .. . .. _-----_ .. _ .. _ .. __ . ----_._ ... __ ._. __ .. - ........•. _- -----------

B. CITY's Responsibilities and Obligations: 

1. From each person who receives EMS from CITY ("Patient"), CITY shall use its 
best efforts to obtain and forward the following information (''Patient Infonnauon") to 
CONTRACTOR: 

(i) the Patient's full name and date of birth; 

(ii) the mailing address (including zip code) and telephone number of 
the Patient or other party responsible for payment ("Guarantor"); 

(iii) the Patient's social security number; 

(iv) the name and address of the Patient's health insurance can-jer, 
name of policyholder or primruy covered party, and any applicable group and 
identification numbers; 

(v) the auto insurance canier address and/or agent's name and phone 
number if an automobile is involved; 

(vi) the employer's name, address and Workers Compensation 
Insurance information if the incident is work related; 

(vii) the Patient's Medicare or Medicaid HIC numbers if applicable; 

(viii) the Patient's or other responsible pru1y's signed payment 
authorization and release of medical authorization form or other documentation sufficient 
to comply with applicable signature requirements; 



(ix) the call times, transporting unit, and crew members with their 
license level, i.e, EMT-B, EMT-I, or EMT-P; 

(x) odometer readings or actual loaded miles flown such that loaded 
miles may be calculated; 

(xi) physician certification statements (PCS) for non-emergency 
transports that are to be billed to Medicare pursuant to CMS regulations; and 

(xii) any other information that CONTRACTOR may reasonably 
require to bill the Patient or other Payor. 

2. CITY represents and warrants that all information provided to CONTRACTOR 
shall be accurate and complete. CONTRACTOR shall have no obligation to verifY the 
accuracy of sueh information, and CITY shall be solely responsible for such accuracy. 
CITY agrees to indemnify and hold CONTRACTOR, its agents, and employees harmless 
from any and all liabilities and costs, including reasonable attomeys' fees, resulting from 

......... --{aTallY-maccutifte--bf li'lisleaOlfii:nnfotrtia:rionprovidedl<rCONTRA:CTOR-thltnesults-jir 
the actual or alleged submission of a false or fraudulent claim or (b) any other actual or 
alleged violation of local, state or federal laws" including but not limited laws applicable 
to Medicare, Medicaid or any other public or private Payor or enforcement agency. 

3, CITY will provide CONTRACTOR with necessmy documents required by third 
parties to allow for the electronic filing of claims by CONTRACTOR on CITY's behalf. 

4. CITY will provide CONTRACTOR with its approved billing policies and 
procedures, including dispatch protocols, fee schedules and collection protocols. CITY 
will be responsible for engaging any third party collection service for uncollectible 
accounts after CONTRACTOR has exhausted its collection efforts. 

5. CITY wills timely process refunds identified by CONTRACTOR for account 
overpayments and provide to CONTRACTOR confirmation, including copies of checks 
and other materials sent. 

6. CITY will provide a lock box or bank account address to CONTRACTOR and 
will instruct the lock box or baIlk custodian agency to forward all documents to 
CONTRACTOR for processing. 

7. CITY will provide CONTRACTOR with daily bank balance reporting capabilities 
via the bank's designated web site. 

8. CITY will cooperate with CONTRACTOR ill all matters to ensure proper 
compliance with laws and regulations. 



9. CITY represents and warrants that all of its employees, personnel and 
independent contractors involved in the delivery of EMS or otherwise performing 
services for CITY: (i) hold the licensure or certification required to perform such 
services, (ii) have not been convicted of a criminal offense re1ated to health care or been 
listed as debarred, excluded or otherwise ineligible for participation in a Federal health 
care program and (iii) are not excluded persons listed on any of the following: (a) the 
Office of the Inspector General List of Excluded Individuals and Entities; (b) the General 
Services Administration's Excluded Parties List; and (c) the Office of Foreign Asset 
Control's Specially Designated Nationals List. 

10. CITY agrees that it will forward to CONTRACTOR copies of checks, or other 
payment documentation requested by CONTRACTOR relating to the subject matter of 
this Agreement, within 10 days of the date of receipt of those payments. 

11. CITY agrees to notity CONTRACTOR in the event that their Electronic Patient 
Care Reporting (ePCR) vendor performs any system upgrades. Notification may be 

" ._-" ...... " lllaae·inwrfiingTo""suppOrt@"CONTRACTOR:com: 



Exhibit B 
Business Associate Agreement 

The Business Associate Agreement ("BA Agreement") previously executed 
between the parties on October 2, 2013 attached herein, supplements and is made pmt of 
the Underlying Agreement, Ambulance Billing and Related Professional Services 
("Vnderlying Agreement"), 



FIRST AMENDMENT 
TO AGREEMENT 

THIS IS A FIRST AMENDMENT TO TIlE AGREEMENT datedhthe 2nd day of 

October ___ ---.J. 2013 between: 

CITY 0,13' POMPANO BEACH, a Florida municipal corporation, 
vvith principal City offices located at 100 West Atlantic Boulevard, 
Pompano Beach, Florida 33061 hereinafter referred to as the 
nCITY,1I 

and 

ADVANCED DATA PROCF~SING, INC. a1k1a 
INTERMEDIX,. a Delaware Corporation, authorized to conduct 
business in the State of Florida, with corporate offices located at 
6451 North FederaI Highway, Suite 1001, Fort Lauderdale, Florida 
33308, hereinafter referred to as the "CONTRACTOR'! 

WHEREAS, the parties entered into an agreem.ent for ambulance billing and related 

professional services ("Original Agreementll), and approved by City Ordinance No. 2011~51, a 

copy of which is attached hereto and m.ade a patt of hereof; and 

WHEREAS, the parties desire to amend Exhibit "B" to the Original Agreement. 

WITNESSETH: 

IN CONSIDERATION of the mutual terms, conditions, promises, covenants and 

payments herein set forth CITY and CONSULTANT agree as follows: 

1. Each "WHEREAS" clause set forth above is true and correct and herein 

ineorporated by this reference. 

2. The attached Exhibit "B" is hereby substituted for; and in all references replaces, 

that Exhibit "E" which was attached to, referenced and made a part of the Original Agreement. 

1 

,/ 
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EXHIBITB 

AMENDED BUSINESS ASSOCIATE ADDENllUM 

This Business Associate Agreement ("Agreement") is entered into between CITY OF 
POMPANO BEACH ("Covered Entity") and ADVANCED DATA PROCESSlNG, INC. d/b/a 
INTERMEDIX, a Delaware corporation, authorized to conduct business. in the State of Florida, on 
behalf of itself and its subsidiaries and affiliates ("Business Associate~'), effective as of September 
23,2013, or such earlier date as the Agreement is executed by both parties (the "Effective Date"), 

WHEREAS, Covered Entity and Business Associate have entered into, or plan to enter into, 
an arrangement pursuant to whicb Business Associate may provide services for Covered Entity that 
require Business Associate to access, create and use Protected Health Information (''Pm'') that is 
confidential under state andlor federal law; and 

WHEREAS, Covered Entity and Business Associate intend to protect the privacy and 
provide for the security of pm disclosed by Covered Entity to Business Associate, or collected or 
created by Business Associate, in compliance with the Health Insurance Portability and 
Accountability Act of 1996, Public Law 104-191 ("IDP AN'), and the regulations promulgated there 
under, including, without limitation, the regulations codified at 45 CFR Parts 160 and 164 ("HlP AA 
Regulations"); the Health Information Technology for Economic and Clinical Health Act, as 
incorporated in the American Recovery and Reinvestment Act of 2009, and its implementing 
regulations and guidance issued by the Secretary of the Department of Health and Human Se.rvices 
(the "Secretary") (the 'WIECH Acn; and other applicable state and federal laws, all as amended 
from time to time, including as amended by the Final Rule issued by the Secretary on January 17, 
2013 titled "Modifications to the HIPAA Privacy, Security, Enforcement, and Breach Notification 
Rules under the Health Infonnation Technology for Economic and Clinical Health Act and the 
Genetic Infonnation Nondiscrimination Act; Other Modifications to the HlP AA Rules"; and 

WHEREAS, the HIP AA Regulations require Covered Entity to enter into an agreement with 
Business Associate meeting certaill requirements willi respect to the Use and Disclosure of PI-fl, 
which are met by this Agreement. 

NOW. TIIBREFORE, in consideration of the mutual promises contained herein and the 
exchange of information pursuant to this Agreement, the parties agree as follows: 

L Definitions. 

Capitalized terms used herein without definition shalllmYe the meanings ascribed to 
them ill the HIP AA Regulations or the HlTECH Act, as appUcable unless otherwise defined herein. 

2, Qbligatiolls orEusiness Associate. 

a. Pennitted Uses. and Disclosures. Business Associate shall only Use or 
Disclose PHI for the purposes of (i) pelfoJ1ning Business Associate's obligations undel' Exhibit A of 
this Agreement ("Exhibit A") and as permitted by this Agreement; or Oi) as permitted or Required 
By Law; or (iii) as otherwise permitted by this Agreement. Business Associate shall not Use or 
further Disclose PHI other than as permitted or required by this Agreelrent or as Required B~l Law. 

EMS 



Further, Business Associate shall not Use or Disclose PHI jn any manl1er that would constitute a 
violation of the HlPAA Regulations or the mmCH Act if so used by Covered Entity. except that 
Business Associate may Use Pill (i) for the proper management and administration of Business 
Associate; and (ii) to carry out the legal responsibilities of Business Associate. :Business Associate 
may Disclose pm for the proper management and administration of Business Associate, to catry out 
its legal responsibilities or for payment purposes as specified in 45 CFR § 164.506(c)(1) and (3), 
includIng but not limited to Disclosure to a business associate on behalf of a covered entity or health 
care provider for payment purposes of such covered entity or health care provider, with the 
expectatiol1 that such parties will provide reciprocal assistance to Covered Entity, provided that with 
respect to any such Disclosure either: (:i) the Disclosure is Required By Law; or (ii) for permitted 
Disclosures when Required By Law, Business Associate shall obtain a written agreement fi'om the 
person to whom the PHI is to be Disclosed that such person will hold the PHI in confidence and will 
not use and further disclose such PHI except as Required By Law and for the purpose(s) for which it 
was Disclosed by Business Associate to such person, and that such person will notify Business 
Associate of any instances of which it is aware in which tJ1e confidentiality of tho PHI has been 
breached. 

b. Appropriate Safeguards. Business Associate shall implement administrative, 
physical and technical safeguards that 0) reasonably and appropriately protect the confidentiality, 
integrity and availability of electronic PHI that it creates, receives, maintains or transmits on behalf 
of Covered Entity; and (ii) prevent the Use or Disclosure of PHI other than as contemplated by 
Exhibit A and thls Agreement. 

c. Compliance with Security Provisions. Business Associate shall: (i) 
implement and maintain administrative safeguards as required by 45 CFR § 164.308. physical 
safeguards as required by 45 CPR § 164.310 and teclmical safeguards as required by 45 CFR 
§ 164.312; (ii) implement and docwnent reasonable and appropriate policies and procedures as 
required by 45 CFR § 164316; and (iii) be in compliance with alI requirements oftlIe IllTECH Act 
related to security and applicable as if Business Associate were a "covered entity," as such term is 
defined in HIP AA. 

d. Compliance with Privacy Provisions. Business Associate shall only Use and 
Disclose PHI in compliance with each applicable requirement of 45 CFR § 164.504(e), Business 
Associate shall comply with aU requirements of the HITECH Act related to privacy and applicable as 
if Business Associate were a "covered entity," as such tenll is defined in HIP AA. To the extent 
Business Associate is to carry out one or more of Covered Entity's obligation(s) under Subpart E of 
45 CFR Part 164, Business Associate shall comply with the requirements of Subpart E that apply to 
Covered Entity in the pel'formance of such obligation(s). 

e. Duty to Mitigate. Business Associate agrees to mitigate, to the extent 
practicable and mandated by Jaw, any hannful effect that is known to Business Associate of a Use or 
Disclosure of PHI by Business Associate in violation of the requirements of this Agreement. 

f. Encryption. To facilitate Business Associate's cOlllpJiance with this 
Agreemel1t and to assure adequate data security, Covered Entity agrees that all PHI provided or 
transmitted to Business Assocjate plli'BUant to Exhibit A shall be provided 01' transmitted in a malmer 
which renders such PHI unusable. unreadable 01· indecipherable to unauthorized persons, through the 
use of a technology or methodology specified by the Secretary ill the guidance issued under section 
1 3402(h)(2) of the HITECH Act Covered Entity acknowledges tImt failure to do so could contribute 



to or permit a Breach requiring patient notification under the mTECH Act and furthe·:r agrees that 
Business Associate shall have no liability for any Breacb caused by such failure. 

3. Reporting. 

a. Security Incidents andlor Unauthorized Use or Disclosure. Business 
Associate shall repOlt to Covered Entity a successful Security Incident or any Use and/or Disclosure 
of PHI other than as provided for by this Agrceme11t or permitted by applicable law within a 
reasonable time of becoming aware of such Security Incident andlor unauthorized Use or Disclosure 
(but not later than ten (10) days thereafter), in accordance with the notice provisions set forth herein. 
Business Associate shall take (i) prompt action to cure any such deficiencies as reasonably requested 
by Covered Entity, and (H) any action pertaining to such Security Incident andlor unauthorw..ed Use 
or Disclosure required by applicable federal and state laws and regulations. If such successful 
Secul'ity Incident or unauthorized Use or Disclosure results in a Breach as defined in the HITBCH 
Act, then Covered Entity shall comply with the requirements of Section 3.b below . 

.... - .............. ·h······· . ··Bl'eachof Unsecured-PHl;----The··provisionsoHhis-Section·· 3. b·are··effective···· 
with respect to the Discovery of a Breach of Unsecured PHI occurring on or after September 23, 
2009. With respect to any unauthorized acquisition, access, Use or Disclosure of Covered Entity's 
PHI by Business Associate. its agents or subcontractOl's, Business Associate shaH (1) investigate such 
unauthorized acquisition, access, Use 01' Disclosure; (li) determine whether such unauthorized 
acquisition, access, Use or Disclosure constitutes a reportable Breach under the HITECH Act; and 
(iii) document lInd retain its findings under clauses (i) and (ii). If Business Associate Discovers that 
a reportable Breach has occurred, Business Associate shall notify Covered Entity of such reportable 
Breach in writing within thirty (30) days of the date Business Associate Discovers such Breach. 
Business Associate shall be deemed to have disc overed a Breach as of the fu'st day that the Breach is 
either knOW!l to Business Associate or any of its employees, officers or agents, other than the person 
who committed the Breach, or by exercising reasonable diligence should have been known to 
Business Associate or any of its employees, officers or agents. other than the person who committed 
the Breach. To the extellt the information is available to Business Associate, Business Associate's 
written notice shall include the infxmnation required by 45 CFR § 164.410(c). Business Associate 
shall promptly supplement the written report with additional information regarding the Breach as it 
obtains such infonnation. Business Associate shall cooperate with Covered Entity in meeting 
Covered Entity's obligations under the HITECH Act with respect to such Breach. 

4. Business Associate's Agents. To the extent that Business Associate uses one or more 
subcontractors or agents to provide services under Exhibit A, and such subcontractors or agents 
receive or have access to Pill, Business Associate shall sign an agreement with such subcontractors 
or agents containi.ng substantially the same provisions as this Agreement. 

5. Rights of fndiyiduaIs. 

a. Access to PHI. Within ten (10) days of receipt of a request by Covered 
Entity, Business Associate shaH make PHI maintained in a Designated Record Set available to 
Covered Entity 01', as directed by Covet-ed Entity, to all Individu.al to enable Covered Entity to fulfill 
its obligations under 45 CFR § 164.524. Subject to Section S.b below, (i) itl tile event that allY 
Individual requests access to PHI directly fi'Ol11 Business Associate in connection with a routine 
billing inquiry, Business Associate shall directly respond to such request in compliance with 45 CPR * 164.524; and (ii) in the event such request appears to be for a purpose other than a routine billing 



inquiry, Business Associate shall fOIWard a copy of such request to Covered Entity and shall fully 
cooperate with Covered Entity in responding to such request. In either case, a denial of access to 
requested pm shall not be made without the prior written consent of Covered Entity. 

b. Access to ElectJ:oruc Health Records. If Business Associate is deemed to use 
or maintain an Electronic Health Record on behalf of Covered Entity with respect to PHI, then. to the 
extent an Individual has the right to request a copy of the PHI maintained in sllch Electronic Health 
Record pursuant to 45 CFR § 164.524 and makes such a request to Business Associate, Business 
Associate shall provide such Individual with a copy of the infonl1atioll contained ill such Electronic 
Health Record in an electronic format and, if the Individual so chooses. transmit such copy diI'ectly 
to an entity or person designated by the lndividual. Business Associate may charge a fee to die 
Individual for providing a copy of such information. but such fee may not exceed Business 
Associate's labor costs in responding to the request for the copy_ The provisions of 45 CPR 
§ 164.524, inclUding the exceptions to the requirement to provide a copy of pm, shall otherwise 
apply and Business Associate shall comply therewith as if Business Associate were the "covered 
entity," as such term is defined in HlPAA. At Covered Entity's request, Business Associate shall 
proViue-C6verectEntity-,Vitlr-a:--copy--of alrIndivtdual'g-PrIlmaintained--in-an-Electromc-··Health 
Record in an electronic format and in a time and manner designated by Covered Entity in order for 
Covered Entity to comply with 45 CFR § 164.524, as amended by the HITECHAct. 

c. Amendment of PHI. Business Associate agrees to make any amendment(s) to 
PHI in a Designated Record Set that Covered Entity directs or agrees to pursuant to 45 CFR 
§ 164.526 at the :request of Covered Entity or an Individual, and in the time and manner designated 
by Covered Entity. 

d. .Accounting Rights. This Section 5.d is subject to Section 5.c below. Business 
Associate shall make available to Covered Entity, in response to a request from an Individual, 
information required for an accounting of disclosures of Pill with respect to the Individual, in 
accordance with 45 CFR § 164.528, incorporating exceptions to such accounting designated under 
such regulation. Such accounting is limited to disclosures that were made in the six (6) yeal's prior to 
the request and shall not include any disclosures that were made prior to tIle compliance date of the 
HIP AA Regulations. Business Associate shall provide such information as is necessaxy to provide an 
accounting within ten (10) days of Covered Entity's request. Such accounting must be provided 
without cost to the Individual or to Covered Entity if it 1s the first accounting requested by an 
Individual within any twelve (12) month period; however. a reasonable, cost-based fee may be 
charged for subsequent accountings if Business Associate informs Covered Entity and Covered 
Entity informs the Individual in advance of the fee, and the Individual is afforded an opportunity to 
withdraw or modify the request. Such accounting obligations shaH survive termination of this 
Agreement and shall continue as long as Business Associate maintlins PHI. 

e. Accounting of Disclosures of Electronic Health Records. The provisions of 
this Section 5.0 shaH be effective on the date specified in the HITECH Act. If Business Associate is 
deemed to use or maintain an Electrollic Health Record on behalf of Covered Entity, then. in addition 
to complying with tIle requirements set forth ill Section S.d above, Business Associate shall maintain 
all accounting of any Disclosures made through such Electronic Health Record for Treatment, 
Payment and Health Care Operations, as applicable. Such accounting shall comply with the 
requirements of the HITECH Act. Upon request by Covered Entity. Business Associate shall 
provide such accounting to Covered Entity in the time al1d manner specified by Covered Entity and 
il1 compliance with the HITECH Act. Altematively. jf Covered Entity responds to an Individual's 



request for an accounting of Disclosures made through an Electronic Health Record by providing the 
requesting 111dividual with a list of all business associates acting on behalf of Covered Entity, then 
Business Associate shall provide such accounting directly to the requesting Individual in the time and 
manner specified by the HITECH Act. 

f. Agreement to Restrict Disclosure. If Covered Entity is required to comply 
with a restriction on the Disclosure of PHI pursuant to Section 13405 of the HITECH Act, then 
Covered Entity shall, to the extent necessary to comply with such restriction, provide written notice 
to Business Associate of the name of the Individual requesting the restriction and the PHI affected 
thereby. Business Associate shall, upon receipt of such notification, not Disclose the identified PHI 
to any 11ealth plan for the purposes of carrying out Payment or Hea1th Care Operations. except as 
otherwise required by law. Covered Entity shall also notify Business Associate of any other 
restriction to the Use or DiscloSUl'e of PHI that Covered Entity has agreed to in accordance with 45 
CPR § 164.522. 

6. Remuner:ition and Marketing. 

a. Remuneration for PHI. This Section 6.a shall be effective with respect to 
exchanges of .PHI occurring six (6) months after the date of the promulgation of final regulations 
implementing the provisions of Section 13405(d) of the HITECH Act. On and after such date, 
Business Associate agrees that it shall not, directly or indirectly, receive remuneration in exchange 
for any PHI of Covered Entity except as otherwise permitted by the HITECH Act. 

b. Limitations on Use of PHI for Marketing P~. Business Associate shall 
not Use or Disclose PHI for the purpose of maldng a communication about a product or service that 
encourages recipients of the communication to purchase or use the product or service, unless such 
communication: (1) complies with the requirements of subparagraph (1), (if) or (iii) of paragraph (1) 
of the definition of marketing contained in 45 CFR § 164.501, and (2) complies with the 
requirements of subparagraphs (A), (B) or (C) of Section 13406(a)(2) of the HITEeR Act. and 
implementing regulations or guidance that may be issued or amended from time to time. Covered 
Entity agrees to assist Business Associate in detennining if the foregoing requirements are met with 
respect to any such marketing communication. 

7. Governmental Access to Records. Business Associate shall make its internal 
practices. books and l'ecords relating to the Use and Disclosure of PHI available to the Secretary for 
purposes of determining Covered Entity's compliance with the HIP AA Regulations and the nITECH 
Act. Except to the extent prohibited by law, Business Associate agrees to notify Covered Entity of 
all requests served upon Business Associate for information 01' documentation by or on behalf of the 
Secretary. Business Associate shall provide to Covered Entity a copy of any PHI that Business 
Associate provides to the Secretary concurrently with providiug such PHI to the Secretary. 

8. MininlUtn Necessary. To the extent required by the HITECH Act, Business 
Associate shall limit its Use, Disclosure or l'equest ofPlll to the L.imited Data Set or, if needed, to 
the minimum nec.essary to accomplish the intended Use, Disclosure or request, respectively. 
Effective on the date the Secretary issues guidance on what constitutes "minimum necesslllY" for 
purposes of tile HIPAA Regulations> Business Associate shall limit its Use, Disclosure or request of 
PIll to only the minimum necessary as set forth in such guidance. 



9. State Privacy Laws. Business Associate slmll comply with state laws to extent that 
such state privacy laws are not preempted by HIP AA or the HITECH Act. 

10. Termination. 

a. Breach by Business Associate. If Covered Entity knows of a pattern of 
activity or pl'actice of Business Associate that constitutes a material breach or violation of Business 
Associate's obligations under this Agreement, then Covered Entity shall promptly notify Business 
Associate, With respect to such breach or violation, Business Associate shall take reasonable steps to 
cure such breach or end such violation, if possible. If such steps are either not possible or are 
unsuccessful, upon written notice to Business Associate, Covered Entity may terminate its 
relationship with Business Associate, 

b. Breach by Covered Entity. If Business Associate knows of a pattern of 
activity or practice of Covered Entity that coustitutes a material breach or violation of Covered 
Entity's obligations under this Agreement, then Business Associate shall promptly notify Covered 

",' 'Entity:"'Witn1'espect'tosuc]rbr6ach-o:rviolatton~"'Covered Entity-slralhakc"'reasonabic'steps' to'cure 
such breach or eud such violation, if possible. If such steps are either not possible or are 
unsuccessful, upon written notice to Covered Entity, Business Associate may tenninate its 
relationship with Covered Entity. 

c. Effect of Tennination. Upon tennmation of this Agreement for any reason, 
Business Associate shall either return or destroy all PID, as requested by Covered Entity, that 
Business Associate or its agents or subcontractors still maintain in any form, and shall retain no 
copies of such PHI. If Covered Entity requests that Business Associate return PHI, such PHI shall be 
returned in a mutually agreed upon format and timeframe. If Business Associate reasonably 
determines that return or destruction is not feasible, Business Associate shall continue to extend the 
protections of this Agreement to such PHI, and limit further uses and disclosures of such PHI to 
those purposes that make the return or destruction of such PHI not feasible. If Business Associate is 
asked to destroy the PHI, Business Associate shall destroy PHI in a manner that renders the PHI 
unusable, unreadable or indecipherable to unauthorized persons as specified in the HITECH Act. 

11. Amendment, The parties acknowledge that state and rederal laws relating to data 
security and privacy are rapidly evolving and that amendment of this Agreement may be required to 
ensure comp1iance with such developments. The parties specifically agree to take such action as is 
necessary to implement any new 01' modified standards or requirements of HIPAA, the I:IIPAA 
Regulations, the IllTECH Act and other applicable laws relating to the security or confidentiality of 
PHJ. Upon the request of Covered Entity, Business Associate agrees to promptly enter into 
negotiation concerning the terms of an amendment to this Agreement incorporating any such 
changes. 

12. NQ Third P~rty Beneficiaries. Nothing express or implied in this Agreement is 
intended to confer, nor shall anything herein confer, upon allY person other than Covered Entity, 
Business Associate and their respective successors 01' assigns, any rights, remedies, obligations 01' 

liabilities whatsoever. 

13. Effect on Underlying An'angement. In the event of any conflict between this 
Agt'eement and any underlying arrangement between Covered Entity and Business Associate, the 
terms ofthig Agreement shall control. 



14. Suryival. The provlslons of tbis Agreement shall survive the tennination or 
expiration of any undetlying arrangement between Covered Entity and Business Associate. 

15. .Interpretation. This A81'eement shall be interpreted as broadly as necessary to 
implement and comply with IDPAA, the lllPAA Regulations and the HITECH Act. 111e parties 
agree that any ambiguity in this Agreement shall be resolved in favor of a meaning that complies and 
is consistent with such laws. 

16. Governing Law. 111is Agreement shall be construed ill accordance with the laws of 
the State of Florida. 

17. Notices. All notices required or permitted under this Agreement shall be in Wliting 
and sent to the other party as directed below or as otherwise directed by either party, from time to 
time, by written notice to the other. All such notices shall be deemed validly given upon receipt of 
such notice by certified mail, postage prepaid, facsimile transmission, e-mail or personal or courier 
delivery: 

If to Covered Entity: 

If to Business Associate: 

MEB:jrm 
7/23/13 
L:agrlfire/20 13-1386 

City of Pompano Beach 
100 W. Atlantic Blvd. 
Pompano Beach, FL 33060 
Attn: City Manager 
Telephone no: 954-786-4601 
Facsimile no: 954-786-4505 

Advanced Data Processing, Inc. d/b/a Intermedix 
6451 N. Federal Highway, Suite 1000 
Ft. Lauderdale, Fl33308 
Attn: Gregg Bloom, ChiefCompliallce Officer 
Telephone no: 954-308-8702 
fac·simile no: 954-308-8725 



ORDINANCE NO. 2011-_5_1 __ 

CITY OF POMPANO BEACH 
Broward County, Florida 

AN ORDINANCE OF THE CITY COMMlSS10N OF THE 
CITY OF POMPANO BEACH, FLORIDA, APPROVING 
AND AUTHORlZING THE PROPER CITY OFFICIALS. TO' 
EXECUTE AN AGREEMENT BETWEEN TIlE CITY OF 
POMPANO BEACH AND ADVANCED DATA 
PROCESSING, INC. FOR AMBULANCE BILLING AND 
RELATED PROFESSIONAL SERVICES; PROVIDING FOR 
SEVERABILITY; PROVIDING AN EFFECTIVE nATE. 

WHEREAS, pursuant to law, ten (10) days! notice has been given by publication in a. 

paper of general circulation in the City, notifying the public of th.i8 proposed ordinance and of a 

puhlic heating in the City Commission Chamb{:rs of the City ofPornpano Beach;' and 

WHEREAS, a public hearing before the City Commission was held pursuant to thO 

:publis~ed notice described above, at which nearing the parties in interest and all other citizens so 

desiring had an opportunity to be and were, in fact, heard; now, therefore, 

BE IT ENACTED BY TIlE CITY OF POMPANO BEACIl, FLORIDA: 

SECTION 1. That an Agreement between the City of Pompano Beach and Advanced 

Data Processing, Inc. for Ambuiance BilJing and Related Professional Services, a copy of which 

Agreement is atlached hereto and incorporated herein by reference as if set forth in full, is hereby 

approved. 

SECTION 2. That the proper City officials are hereby authorized to execute said 

Agreement. 

SECTION 3. If any provision of this Ordinance or the application thereofto any person 

or c.ircumstance is held :inValid, such invalidity shall not affect other provisions or applications of 

1 



this Ordinance that can be given effect without the invalid provision or application, and to this 

end the provisions of this Ordinance are declared to be severable. 

SECTION 4. This Ordinance shall become effective upon passage. 

PASSED FIRST READING this 24th day of ___ ----:..::.Ma::..yl...-~ __ , 2011. 

PASSEDSECONDREADINGthis 14th day of June ,2011. 

ATTEST: 

a I 
. I J;¢)a~ idc- d t ARY L. ClI.wJlERB, CITY CLJllIK 

/jnn 
4/15/11 
L:ord/2011-259 

2 



Exhibit C 
Additional Services 

CONTRACTOR will provide the foUowil1g specific additional services by mutual written 
agreement with the CITY: 

Paid by CITY; 

1. Provide H1PAA~compIiallt Notice of Privacy practice to transported, billed 
patients. 



ExhibitD 
HealtbEMS Subscription Agreement 

According to the terms and conditions of this Exhibit D, which is a copy of the 
executed HealthEMS Subscription Agreement between Advanced Data 
Processing, Inc. and ScanHealth, Inc. with the confidential pricing information 
redacted, CONTRACTOR agrees to provide the CITY full access and use of the 
HealthEMS Electronic Patient Care Reporting (ePCR) System. CONTRACTOR 
shall provide to CITY, with no shipping or freight charge to CITY, the ePCR 
forms as needed for the ePCR System. CITY shall be able to electronically scan 
and directly enter patient care information, database and warehouse such 
information for the purpose of reviewing and obtaining electronic access to 
reporting on such information. CITY shall have access to the reporting system 
using CITY's own computer systems deemed compatible with the repOlting 
system and gain access via secure-web connection via internet access . 

... ........... CONTRACTQR..is_nQt.tespQnsibl~ ... JQrJU1Y ... Qth~L.h!!rdware_~Q~tLnQLfQr:1IDy.. .......................... . .................. . 
hardware maintenance, network charges or nehvork service costs of the CITY. 
CITY may, at its sole discretion, terminate its use of the reporting system with 
sixty (60) day notice to CONTRACTOR without terminating the Agreement. The 
parties agree that the CITY shall not have any contractual relationship with 
ScanHealth, Inc. 


