First Reading: March 7, 2013
Second Reading: dispensed

RESOLUTION NO. 2013 - 2 (p

A RESOLUTION APPROVING A CONTRACT WITH MEDICOUNT MANAGEMENT

FOR EMS AND FIRE DEPARTMENT COLLECTIONS, DISPENSING WITH THE

SECOND READING AND DECLARING AN EMERGENCY

WHEREAS, the Board of Township Trustees of Sycamore Township wishes to contract
with Medicount Management for billing and collection of EMS and Fire Department fees;

NOW THEREFORE, BE IT RESOLVED, by the Board of Township Trustees of
Sycamore Township, State of Ohio:

SECTION 1.

SECTION 2.

SECTION 3.

SECTION 4.

VOTE RECORD:

The Board hereby approves a contract with Medicount Management, Inc.
for the billing and collection of EMS and Fire Department fees in
substantially the same form as the contract attached as Exhibit A. The
Township Administrator is authorized and directed to execute the contract
on behalf of the Board.

The Trustees of Sycamore Township upon at least a majority vote do
hereby dispense with the requirement that this resolution be read on two
separate days, and hereby authorize the adoption of this resolution upon its
first reading.

This resolution shall take effect on the earliest date allowed by law.

Upon the unanimous vote of the Sycamore Township Trustees, this
Resolution is hereby declared to be an emergency measure necessary for
immediate preservation of the public peace, health, safety and welfare of
Sycamore Township. The reason for the emergency is to immediately
provide for billing and collection services for EMS and Fire Department
fees.

Mr. Bishop [2‘/53/ Mr. Connor ,,4@’ Mr. Weidman é ")/ﬁ'j/



Passed at a meeting of the Board of Township Trustees of Sycamore Township this 7%
day of March, 2013.

Thomas J/ W/eldman President

e

Cliff W/’ B[hop, Vl& President

il o —

Dennis W. Connor, Trustee

AUTHENTICATION

This is to certify that this resolution was duly passed and filed with the Township Fiscal
Officer of Sycamore Township this 7" day of March, 2013.

N U f Ao

Robert C. Porter 111, Fiscal Officer
Sycamore Township, Ohio

APPROVED AS TO FORM:

R. D&igla ifler, ] Law D Director

Localgovernment/Sycamore/Resolutions/2013/MedicountContract



CLIENT SERVICES AGREEMENT

This Agreement is made and entered into as of the day of , 2013
by and between Medicount Management, Inc. (“Medicount”) and BOARD OF TOWNSHIP
TRUSTEES OF SYCAMORE TOWNSHIP, Hamilton County, Ohio (“EMS Agency”).

WHEREAS, EMS Agency provides emergency medical services (“EMS Services™); and

WHEREAS, EMS Agency desires to retain Medicount to provide billing services for
such EMS Services according to the terms and conditions contained in this Agreement.

NOW, THEREFORE, it is agreed between the parties as follows:

1. Billing Services. Medicount will provide all billing services on behalf of EMS
Agency for EMS Services according to the terms and conditions set forth herein (collectlvely,
the “Services”). In connection with such Services, Medicount will:

a. Assist EMS Agency, as necessary, to obtain a provider number from
appropriate governmental agencies and insurance carriers for the reimbursement of EMS
Services;

b. Review the billing policies of EMS Agency and assist with the
development of insurance billing policies and procedures in accordance with insurance
regulations and standards;

C. Process all billing requests for EMS Services in accordance with
applicable laws, insurance regulations and standards and EMS Agency’s policy;

d. Respond to questions of insurance companies and assist patients with
questions related to co-payments, insurance claims and other similar questions;

€. Process all payments from insurance carriers, billed parties, and
governmental agencies; and.

f. Conduct all billing in accordance with applicable federal and state laws,
rules, and regulations.

g. Add the Board of Township Trustees of Sycamore Township as an
additional insured on Medicount’s general liability policy. Policy to maintain $100,000 in
Forgery and Employee Dishonesty coverage in addition to its general liability limits.

2. Collection of Funds.

a. Medicount will process all payments received by it from insurance carriers
and billed parties for EMS Services. Medicount will remit such funds to the EMS Agency
according to the terms and conditions of this Agreement. EMS Agency hereby acknowledges
that it may, from time to time, receive payments directly from insurance companies, billed
parties, and/or governmental agencies for EMS Services. The compensation owed by EMS
Agency for the Services hereunder shall be based upon the gross amount collected by EMS
Agency and/or Medicount for the EMS Services without any deductions for any expenses
incurred by EMS Agency and/or Medicount related to the Services. EMS Agency shall keep
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" records as to all payments received and shall provide an accounting of such payments received
on a weekly basis.

b. Medicare and Medicaid will remit all payments directly to the EMS
Agency daily without any deduction for costs or expenses. EMS Agency acknowledges that
Medicount will receive all remaining funds for EMS Services. Such funds will be remitted to
EMS Agency monthly by no later than the 20 day of the following month based upon funds
received by Medicount or EMS Agency through the end of the preceding month, less the
Medicount Compensation and any other costs or fees owed by the EMS Agency to Medicount
for the services, software or other fees due hereunder.

3. Compensation.

a. In exchange for the provision of the Services, Medicount shall receive (i) a
fee equal to 6.5% of the gross amount collected by Medicount and/or EMS Agency for the EMS
Services, (less refunds or “take-backs™), but not including any deductions incurred by Medicount
or EMS Agency for expenses and/or processing fees in collecting the monies owed for the EMS
Services, and (ii) any fees set forth herein or in any addenda attached hereto (collectively, the
“Medicount Compensation”). Medicount shall deduct the Medicount Compensation from the
monthly funds remitted to EMS Agency and/or bill EMS Agency directly for any fees due for
billings collected directly by the EMS Agency.

b. EMS Agency will also be responsible for any third party costs incurred by
Medicount in performing the Services under this Agreement including, but not limited to (i) any
fees or charges assessed by governmental agencies for required licensing, certification, and
recertification applications of the EMS Agency (the “Third Party Costs”). Notwithstanding the
foregoing, Medicount will provide to EMS Agency with written notice of any increases in any
Third Party Costs at least thirty days (30) days prior to such additional costs being assessed
under this agreement. Such Third Party Costs shall be deducted as Medicount Compensation
from EMS Agency funds and/or billed directly to EMS Agency as the costs are incurred.

4. Reporting. Medicount will provide to EMS Agency monthly reports containing
(i) the number of accounts billed and revenue generated; (ii) the amount of the Medicount
Compensation deducted; (iii) an analysis of the collection of the EMS billings including an
analysis of whom is paying; (iv) a report on the percentage collected from the insurance carriers;
and (v) other pertinent information relevant to the billing policy of EMS Agency as may be
requested from time to time by EMS Agency. EMS Agency will have the right, upon seven (7)
days written notice, to inspect and audit the billing methods, patient accounts, or other books and
records of Medicount pertaining to the Services. Upon any termination of this Agreement,
Medicount shall return to EMS Agency all records pertaining to the Services including, but not
limited to, all patient information, monthly summaries, quarterly summaries, insurance '
information, insurance provider numbers, and any other records pertaining to the Services.

S. EMS Agency Obligations. EMS Agency shall cooperate with Medicount to
provide any and all information necessary in order to allow Medicount to perform the Services.
Specifically, EMS Agency shall comply with the following obligations:

a. Provide Medicount with all billing information related to the EMS Services in a
format mutually acceptable to EMS Agency and Medicount;
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b. Ensure that all billing information and information pertaining to the EMS
Services is accurate, current, and complete, and complies with all applicable
federal and state laws and regulations.

c. Provide to Medicount any insurance carrier provider numbers that EMS Agency
currently has been issued;

d. Provide Medicount with all Medicare provider applications within thirty (30) days
of the execution of this contract;

€. Provide Medicount with copies of all payments received directly by EMS Agency
from insurance carrier, patients or any third parties and submit a copy of the
payment or other correspondence on a monthly basis;

f. Pay any costs associated with obtaining “Provider” (example: Medicare)
identification numbers.

g. Pay the Medicount Compensation and any other fees detailed herein.

h. EMS Agency shall notify Medicount in writing of any BLS, ALS, ALS2, and
Mileage rate changes thirty days in advance of their effective rate via certified
mail. EMS Agency must receive confirmation and acknowledgement by
Medicount that they have received the rate change notice in writing by either
mail, fax and or email. EMS Agency must monitor month end reports made
available to EMS Agency online to confirm the rate changes have been
implemented. Medicount shall not be held liable for any lost revenue resulting
from the failure to follow these policies.

6. Security.

a. The parties hereby acknowledge that certain of the information provided
by EMS Agency to Medicount may contain Protected Health Information (“PHI”) defined under
the Health Insurance Portability and Accountability Act (“HIPAA”) and the Health Information
Technology for Clinical Health Act (the “HITECH Act”). In providing the Services, Medicount
is acting as a Business Associate as defined under HIPAA. Accordingly, Medicount shall be
subject to and shall execute the Business Associate Addendum attached hereto as Exhibit “A.”

b. EMS Agency acknowledges that it shall be responsible for the
maintenance of all PHI maintained and/or stored by EMS Agency. To the extent that Medicount
provides any collection devices to assist in the facilitation of the Services hereunder, EMS
Agency shall be responsible for all activity of its users. EMS Agency shall immediately notify
Medicount and use its best efforts to cease any of the following events: (i) any unauthorized use
of any password or account or a known or suspected breach of security; (ii) any copying or
distribution of any PHI; (iii) any use of false identity information to gain access to any of the
Services; or (iv) any loss or theft of any hardware device on which a user has access to PHI and/or
any other information relevant to the Services (collectively a “Security Breach Event”). If any
Security Breach Event involves PHI and/or other personally identifiable information, EMS
Agency shall comply with all applicable notification requirements including, but not limited to
the breach notification requirements under the HITECH Act and/or any notification requirements.
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"To the extent that any patient requests and/or requires any identity theft protection in connection
with the disclosure of any PHI or personally identifiable information as the result of any Security
Breach Event, EMS Agency shall be responsible for any and all costs related to such protection.

7. Term. This Agreement shall commence upon the date first written above and
shall continue until December 31, 2014. Thereafter, this Agreement shall automatically renew
for additional two (2) year terms unless either party provides written notice one hundred eighty
(180) days prior to the then applicable renewal date that such party does not desire to renew the
contract for another two year term. Medicount will provide EMS Agency written notice of the
upcoming renewal periods 90 days in advance of the renewal. This Agreement may also be
terminated upon a material breach by either party under this Agreement if such breaching party
fails to cure such default within ten (10) days of written notice of such default if such default is
the non-payment of fees or thirty (30) days of written notice of default for any other material
default, subject to the termination provisions of Paragraph 14 of the Business Associates
Addendum.

8. Effect of Termination. Upon any termination of this Agreement, Medicount shall
prepare a final accounting of all monies received by it or EMS Agency for EMS Services and
shall deduct the Medicount Compensation from any monies due to EMS Agency.

9. Ownership Interest and Business Methods. EMS Agency hereby acknowledges
that Medicount owns all rights, title, and interest in the methods, software, and processes used by
it in connection with the performance of the Services hereunder (the “Proprietary Information”).
If EMS Agency is ever held or deemed to be the owner of the Proprietary Information, EMS
Agency hereby irrevocably assigns to Medicount all such rights, title and interest and agrees to
execute all documents necessary to implement and confirm the intent of this Section.

10.  Indemnification. Medicount will defend the EMS Agency against any claims as a
result of performing its services under this agreement and will indemnify the EMS Agency from
all claims, liabilities, injuries, and expenses arising out of Medicount’s duties. If it is necessary
for the EMS Agency to pursue collections from Medicount, Medicount agrees to pay the attorney
fees and court costs incurred by the EMS Agency pursuing said collections.

11.  Contractor Relationship. Medicount is acting as an independent contractor of
EMS Agency and it is not nor shall it act as, an employee of EMS Agency. Nothing in this
Agreement shall be construed to create any partnership between the parties.

12.  Miscellaneous.
a. Entire Agreement. This Agreement, including any exhibits, states the

entire agreement between the parties with respect to the subject matter hereof and supersedes any
and all prior written and verbal understanding of the parties with respect hereto.

b. Governing Law. This Section shall be deemed governed by and construed
in accordance with the laws of the State of Ohio without reference to any conflict of law
provisions. The parties further agree that any dispute arising out of or related to this Agreement
shall be resolved in the state or federal courts located in Hamilton County, Ohio and EMS
Agency expressly consents to jurisdiction therein.




c. Assignment. This Agreement may not be assigned by EMS Agency in
whole or in part without the express written consent of Medicount. Medicount may assign this
Agreement to any purchaser of the assets of Medicount.

d. Severability. Should any provision of this Agreement be held to be void,
invalid, or inoperative, the remaining provisions of this Agreement shall not be affected and shall
be continued in effect as though such provisions were deleted.

IN WITNESS WHEREQOF, the parties executed this Agreement as of the date first set
forth above.

EMS AGENCY: MEDICOUNT MANAGEMENT, INC.
BOARD OF TOWNSHIP

TRUSTEES OF SYCAMORE TOWNSHIP

By: X By:

Print Name: X Print Name: Joseph A. Newcomb

Title: X1 Print Title: President

Date: | Date:




EXHIBIT “A”

Business Associate Addendum

This Addendum is effective on ___ day of . 2013, and is made part of the Agreement
by and between BOARD OF TOWNSHIP TRUSTEES OF SYCAMORE TOWNSHIP ,
Hamilton County, Ohio ("EMS Agency") and Medicount Management, Inc. ("Business Associate").

1. Definitions. Capitalized terms not otherwise defined in the Agreement shall have the
meanings given to them in Title 45, Parts 160 and 164 of the Code of Federal Regulations (“CFR”) and
are incorporated herein by reference.

2. Prohibition on Unauthorized Use or Disclosure of Protected Health Information.
Business Associate shall not use or disclose any Protected Health Information (“PHI”) received from or
on behalf of EMS Agency, except as permitted or required by the Agreement or as otherwise required by
law or authorized in writing by EMS Agency. Business Associate shall comply with: (a) Title 45,

Part 164 of the CFR as if Business Associate were a healthcare provider; (b) State laws, rules and
regulations that apply to PHI and that are not preempted pursuant to Title 45, Part 160, Subpart B of the
CFR or the Employee Retirement Income Security Act of 1974 ("ERISA") as amended; and (c) EMS
Agency's Health Information Privacy and Security Policies and Procedures.

3. Use and Disclosure of Protected Health Information. Except as otherwise provided
herein, Business Associate shall use and/or disclose PHI only to the extent necessary to satisfy Business
Associate's obligations under the Agreement or as required by law.

4. Business Associate's Operations. Business Associate also may use PHI it creates or
receives for or from EMS Agency to the extent necessary for Business Associate's proper management
and administration or to carry out Business Associate's legal responsibilities. Business Associate may
disclose PHI as necessary for such purposes only if:

(@) The disclosure is required by law; or

(b) Business Associate obtains reasonable assurance, evidenced by written contract,
from any person or organization to which Business Associate will disclose PHI that such person
or organization agrees to:

6] Hold such PHI in confidence and use or further disclose it only for the
purpose for which Business Associate disclosed it to the person or organization or as
required by law; and

(ii) Notify Business Associate (who shall in turn promptly notify EMS
Agency) of any instance of which the person or organization becomes aware in which the
confidentiality of such PHI was breached.

5. Data Aggregation Services. Business Associate may use PHI to provide Data
Aggregation Services related to EMS Agency's emergency medical services.

6. PHI Safeguards. Business Associate shall develop, implement, maintain, and use
appropriate administrative, technical, and physical safeguards to prevent the improper use or disclosure of
any PHI received from or on behalf of EMS Agency.

7. Electronic Health Information Security and Integrity. Business Associate shall develop,
implement, maintain and use appropriate administrative, technical and physical security measures in
compliance with Section 1173(d) of the Social Security Act, Title 42, section 1320d-2 (d) of the United
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" States Code and Title 45, Part 142 of the CFR to preserve the integrity and confidentiality of all
electronically maintained or transmitted PHI received from or on behalf of EMS Agency pertaining to an
individual. Business Associate shall document and keep these security measures current.

8. Subcontractors and Agents. Business Associate shall require each of its subcontractors or
agents to whom Business Associate may provide PHI or Health Information received from or on behalf of
EMS Agency to agree to written contractual provisions that impose at least the same obligations to protect
such PHI as are imposed on Business Associate by the Agreement.

9. Access to PHI by Individuals. Business Associate shall permit a participant to inspect
and copy PHI in Business Associate's custody or control that pertains to such participant. Business
Associate shall establish procedures providing for such access that at a minimum comply with Title 45,
Part 164, Subpart E, and Section 164.524 of the CFR.

10. Accounting to EMS Agency and to Government Agencies. Business Associate shall
make its internal practices, books and records relating to the use and disclosure of PHI received from or
on behalf of EMS Agency available to EMS Agency and to DHHS or its designee for the purpose of
providing an accounting of disclosures to the participant or determining Business Associate's compliance
with the provisions of Title 45, Parts 160 and 164 of the CFR.

11. Correction of Health Information. Business Associate shall, upon receipt of notice from
EMS Agency, promptly amend or correct PHI received from or on behalf of EMS Agency. Business
Associate shall promptly identify and provide notice of the amendment to all agents or subcontractors
who maintain and rely on the PHI that is the subject of the amendment.

12. Minimum Necessary Determination. Business Associate shall use its professional
judgment to determine the minimum amount and type of PHI necessary to perform its obligations under
the Agreement. Business Associate represents that it will only request the minimum necessary PHI to
perform its obligations under the Agreement. Business Associate acknowledges that EMS Agency will
rely on its determination for compliance with the minimum necessary standards under Title 45, Parts 160
and 164 of the CFR.

13. Reporting. Business Associate shall report to EMS Agency any use or disclosure of PHI
not authorized by the Agreement, by law, or in writing by EMS Agency. Business Associate shall make
the report to EMS Agency's Privacy Official not less than 24 hours after Business Associate learns of
such unauthorized use or disclosure. Business Associate's report shall at least: (a) identify the nature of
the unauthorized use or disclosure; (b) identify the PHI used or disclosed; (c) identify who made the
unauthorized use or received the unauthorized disclosure; (d) identify what Business Associate has done
or will do to mitigate any deleterious effect of the unauthorized use or disclosure; (e) identify what
corrective action Business Associate has taken or shall take to prevent future similar unauthorized use or
disclosure; and (f) provide such other information, including a written report, as reasonably requested by
EMS Agency's Privacy Official.

14. Right to Terminate for Breach. Notwithstanding any other provision of the Agreement,
EMS Agency shall have the right to terminate the Agreement if it determines, in its sole discretion, that
Business Associate has violated a material term of the Agreement related to the use or disclosure of PHI
or any provision of Title 45, Parts 160 and 164 of the CFR. EMS Agency may exercise this right by
providing written notice to Business Associate of termination, with such notice stating the violation that
provides the basis for the termination. Any such termination shall be effective immediately or at such
other date specified by EMS Agency in such notice.

15. Return or Destruction of Health Information. Upon termination, cancellation, expiration
or other conclusion of the Agreement, Business Associate, if feasible, shall return to EMS Agency or
destroy all PHI, in whatever form or medium (including in any electronic media under Business
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" Associate's custody or control), that Business Associate received from or on behalf of EMS Agency,
including any copies of and any PHI or compilations derived from and allowing identification of such
PHI. Business Associate shall complete such return or destruction as promptly as possible, but not later
than 30 days after the effective date of the termination, cancellation, expiration, or other conclusion of the
Agreement. Within such 30-day period, Business Associate shall certify on oath in writing to EMS
Agency that such return or destruction has been completed or, if return or destruction is not feasible,
Business Associate must provide, within 30 days, written justification explaining why such PHI could not
be returned or destroyed and agree to limit any further uses and disclosures to the purposes which make
destruction or return infeasible.

16. Continuing Obligations. Business Associate's obligation to protect PHI received from or
on behalf of EMS Agency shall be continuous and shall survive any termination, cancellation, expiration
or other conclusion of the Agreement.

17. Automatic Amendment. Upon the effective date of any amendment to the regulations
promulgated by DHHS with respect to PHI, the Agreement shall automatically amend such that the
obligations imposed on Business Associate as a Business Associate remain in compliance with such
regulations.

IN WITNESS WHEREOF, each of the undersigned has caused this Addendum to be duly
executed in its name and on its behalf effective as of this date as indicated above (paragraph 1, page 1).

EMS AGENCY: BUSINESS ASSOCIATE:

BOARD OF TOWNSHIP TRUSTEES OF MEDICOUNT MANAGEMENT, INC.
SYCAMORE TOWNSHIP

By: &l By:

Print Name: | Print Name: Joseph A. Newcomb

Title: &l Print Title: President

Date: &l Date:
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