RESOLUTION 10-98

A RESOLUTION APPROVING AN ADDENDUM TO THE CURRENT
AMBULANCE SERVICE AGREEMENT BETWEEN TRI-STAR
DIVISION, INC. AND THE CITY OF SPRING HILL THAT WILL
EXTEND AMBULANCE SERVICE THROUGHOUT THE CITY OF
SPRING HILL

WHEREAS, the City of Spring Hill entered into an agreement with TriStar
on November 1, 2006, to provide Ambulance Service in Spring Hill; and

WHEREAS, Resolution 06-53 was passed on September 18, 2006, to
contract with TriStar for this essential service; and

WHEREAS, due to the success of this agreement, and the importance this
service, the City of Spring Hill and TriStar desires to extend the Agreement; and

NOW THEREFORE BE IT RESOLVED, by the Board of Mayor and
Aldermen of the City of Spring Hill, Tennessee, that the written agreement
between Tri-Star Health Systems, Inc. and the City of Spring Hill providing for
emergency ambulance service throughout the City is hereby extended until
December 31, 2010.

BE IT FURTHER RESOLVED that the Mayor is authorized to sign said
agreement addendum on behalf of the City.

Passed and adopted by the Board of Mayor and Aldermen of the City of
Spring Hill, Tennessee on this 20" day of September, 2010.

ATT

Aprit'Ggad, City Recorder




AMBULANCE SERVICE AGREEMENT , s

dﬁ; <uber This Ambulance Service Agreement (the “Agreement”) is entered into as of this the )82-1‘/ day of
" Bepomber, 2006, by and between TriStar Health System, Inc., & Tennessee corporation (“TriStar”), and
The City of Spring Hill, a political subdivision of the Stale of Tennessee (the “City™).

RECITALS:

WHEREAS, the City has determined that it does not currently have adeguate emergency services
to service the ¢itizens of is community;

WHEREAS, City has reviewed several proposals regarding the provision of
ambulance/emergency medical services (the “Services™),

WHEREAS, TriStar is willing o subsidize certain costs related to the provision of the Services

to the Ciry as an expression of community support and to help ensure the efficient, timely, and equitable
access to and provision of healtheare services in Lthe communiry;

WHEREAS, the City has determined that enlering an agreement with TriStar regarding the
provision of a subsidy for the Services would be in the best interests of the Ciry and its residents by
improving their access 10 healthcare services;

WHERFEAS, Tristar and the City entered into a non-binding letter of intent (the “Letier of
Tnient™) regarding the potential provision of the Services;

WHEREAS, following the execution of the Lever of Intent, the Ciry and TriStar reviewed
several proposals in connection with e selection of 4 company to assist in connection with fulfilling a

porlion of the obligations of TriStar conremplated pursuant to the Letter of Intent (the “Rurai/Metro
Proposal”);

WHEREAS, TriStar, with consuliation from the City, has determined thal enpaging Rural/Metro

of Tennessee, L.P,, & limited partnership (“Rural/Metro™) to provide Lhe Services would be in the
best interests of the City and its residents by improving their access (o healihcare services;

WHEREAS TriStar, with consultation from the City, and RuralMeiro have entered imto a
definitive agreement with respect to the provision of the Services (the “Rural/Metro Agreement™);

WHEREAS, TriSter and the City wigh to enter into a definitive agreement implementing the
remaining terms and provisions of the Letter of Inteat; and

WHEREAS, this Agreement is not conditioned or in any way dependent upon TriStar receiving

approval to operate a hospital within the City or otherwise receiving patients from the provision of the
Services by Rural/Mero.

NOW, THEREFORE, in consideration of the foregoing and of the mumal covenants hergin
contzained, and for other good and valuable consideration, the receipt and sulficiency of which is herehy
acknowledged, the pariies hereto agree as follows:

Scction 1. Ambulance. During the Term (as herein afier defined) and in accordance with
the terms and provisions of the Rural/Metro Agreement, Rurel/Metro will provide twe ambulances (each,
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an “Ambulance™) for the provision of the Services to the City. “Services” shall be defined to include the
services deseribed on Exhibit A

Section 2. Use of Ambuiance. During the Term, the Ambulances ghall provide the Services
to residenis and other persons then loceied within the City of Spring Hill, Tennesses. City acknowledges
and agrees thar Rural/Metro, shall be the primary provider of such Services and shall be the fust
ambulatce service called or dispatched by the City within the limits of the City of Spring Hill. As further
set forth in Section 10 below, the parties agree that Rural/Metro shall transport patients according to the

City’s EMS Protocol. There shall be no obligation or understanding that patients will be transported to
TriStar facilities other then tn accordance with the EMS Protocal.

Section 3. Copdition of Ambulasces. At no expense o the City, Rural/Metro wiil repair
and maintain the Ambuiances in operating condition, ordinary weer and isar excepted.

Section 4. Location. initially, one of the Ambulances shall be located at and operated out of
the fue stalion &t _Yoe © Campbell Swation Parkway, Spring Hill, Tennessec {the “Campbell
Stelion™) and Lhe other Ambulance shall be located at and operated out of the fire smtion at

Beechcroli Road, Spring Hill, Tennessee {(the “Beecherofl Station™).

Section 5. Por Royal. Cily agrees o construct at its sole expense a fire siation at
Port Royal Road, Spring Hill, Tennessee {the “Port Royal Smtion™). Following Lhe 1ssuance of &
certificaie of occupancy with respect ta the Porl Roval Statior (the “Certificate™), one Ambulance shall be
relocated from the Beecherofi Station to, and snbsequently operated out of, the Part Royal Station.

Section 6. Condition of Statiobs. At its sole expense, City shell repair and maintain in
operating good condition, ordinary wear and 1ear excepted, the buildiag, fomiwre, fixture, equipment and
olher personal or real property constituting each of the Campbell Station, Beechcrofi Station and,
following the issuance of the Certificate, the Port Roval Station,

Section 7. Costis. Except as atherwise set forth herein, the City shall not be responsible for
any operaling expenses incurred by TriStar or Rura/Metro in connection with the provision of the
Services contemplated hereby. Subject 1o the lerms of the RuralMetro Agreement, Rural/Metro shall be
entitled to retain any profits generated by, and shall be responsible for satisfying amy losses it incurs in

connection with, providing the Services. Rural/Metro shell not be required to waive applicable ¢o-
payments or deductible amounts.

Section 8. Billing. Ciry shall neither have the right nor the responsibility to bill patients and
third-party payors for the Services.

Section 9. Dispateh Service, During the Term, City agrees to provide RuralMemo with use
of and access to all emergency dispatch services.

Section 10, Protoeol, The City shall, within thirty (30) days of the execution of this
Agreement, develop written trangportation policies to address the appropriate Lriage and transportation of
emergency patients in the City and in Williamson County, Tennessee and Maury County, Tennessee (the
“EMS Proiocol’™). The Ciry shall provide a copy of such EMS Protocol and any subsequent amendments
to Rural/Mewro, Pursuvant to the RuralMetro Agreement, Rural/Metro shall follow the writen EMS
Protocols provided by City, The EMS Promeol shall neither prohibit nor require that patients be
transported to an acute care or other facility owned or operated by TriStar or its subsidiaries or affiliates.
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Section 11.  Deliveries. Contemporancous with the execution hereof, Ciry hey deliversd
copics of resolutions duly adopted by the Board of Mayor and Aldermen of Ciry, authorizing and
approving its performance of the tmasactions contemplated hereby and the execution and delivery of this

Agreement and the documents described hercin, cerlificd as true and of full force, by an appropriate
officer of City.

Section 12.  Represeniations and Warranties of City. City represents and warrants to TriStar
the following:

(a) Capacity. City is an existmg political subdivision of the State of Tennessee with

3l requisite power and authority to own, operate and leasc its properties and ¢ carry on its businesses as
now being conducted.

(b) Powers: Absence of Conflics With Other Agreements, ekc,

(i) The execution, delivery and performance by City of this Agreement and
the other agreements and transactions contemplated hercby: (A) are within the power of City, are not in
contravention of the terms of s charter, other governing document or any resolution or act its governing
body and have been duly authorized by the Board of Mayor and Aldermen of City; and (B) do not
(1) result in any breach of any indenture, agreement, Tease, inStrument or other coniract W which City is a
perty or by which Ciry is bound; (2) constitute a violation of any judgment, decree, or order of any coust of
competent jurisdiction applicable to City; (1) violatle any law, rule or regulalion of any governmenral
authoriry applicable to City or any of its assets; and (4) require amy consent, approval or authorization of, or
notice to, or declaralion, filing or registration with, any governmenial or regulatory authority.

(i) This Agreement has been and the other agresments and instruments
contempiated © be executed and delivered by Ciry hereunder will have been, duly and validly executed and
delivered by City. This Apreemcnt and, when executed and delivered by City, the other egreements and
instruments contemplated to be exccuted and delivered by Ciry hereby constitute the valid, legal and binding
obligations of City enforceable against it in accordance with their terms.

{¢) Litigation. There is no litigation, proceeding, claim or povernmental
investigation pending or, to the knowledge of City, threatened against City at law or in equity before any
court or other governmental agency which could limit City's ability to consummate the transactions

contemplated hereby or to perform its obligations under this Agreement or any other agreement to be
execuled and delivered by Ciry pursuant hereto,

{a} Construction. To the best of City’s knowledge and belief, all construction
performed or 10 be performed in connection with the Port Royal Station and Campbell Station will be
performed in a good and workmanlike manner and shail be of good quality free from faults and defects.

Segtion 13. Repnresentations and Warranties of TriStar. TriSlar represents and warranis to
City the following:

(a) Capacity. TriStar is a corporation, duly organized and validly existing in the

State of Tennessee, with all requisite power and authority 1o own, operate and lease ils propedies and to
carry oIl its businesses 4s now being conducted.
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b) Powers; Absence of Conflicts With Other Agreements, ete.

(i) The execution, delivery and performance by ToStar of this Agreement
and the other agreemenys and transactions contemplated hereby: (A) are withip the power of TriStar, are
not in conravention of the terms of iw charter, bylaws, other goveming document or any resolution or ct
s govemning body and have been duly authorized by the applicable governing body of TriStar, and
(B) do not (1) result in any breach of any indemure, agreement, lease, instrument or other conwact to
which TriSlar is a party or by which TriStar ig bound; {2) constituie a violation of any judgment, decree,
or order of any court of competent jurisdiction applicable to TriStar; (3) violate any law, rule or regulation
of any governmental aulhority applicable 10 TriStar or any of i assets; and (4) require any consent,

approval or authorization of, or nolice 10, or declaration, filing or registration with, any governmental or
regulatory authority.

(i) This Agreement has been and the other agreements and insiruments
comemplaled lo be executed and delivered by TriSuar hereunder will have becn, duly and validly executed
and delivercd by TriStar. This Agreement and, when executed and delivered by TriStar, the otter
agreements and instruments conlemplaled o be executed and delivered by TriStar herebry constitute the
valid, legal and binding obligations of TriStar enforceable against it in accordance with their ierms.

(€) Litigation, Therc iz no lilgation, proceeding, claim or governmenial
investigation pending or, to the knowledge of TriSuar, threatened against TriStar at law or I equity before
any court or other gowvernmental agency which could limit TriSwac’s ability o consummate the
wansactions contemplated hercby or 1o perform its oblipations under this Agreement or any other
apreement to be executed and delivered by TriStar pursuant hereto. )3T O

j\l’c#t&!ber
Section 14. . Term. The term of the Agreement shall begin on Outober - 2006,
and shall continue for a three {3) year period unless terminated as zel forth herein (the “Term™). This

Agreement may be renewed by the City for ong additional term of one year by providing notice ninety
(90) days prior to Lhe expiration hereof.

Section 15. Termination.
(2) This Agreement may be leminated vpon notice:

fi) By one party if the other party applies for or cansents to the appointment

of a receiver, trustes or Jiquidator of all or a mmaterial portion of its assels or files a voluntary petition of
bankruptcy.

(i) By one party if any order, judgment or decrce shall be entered by any
eourt of competent jurisdiction, on the application of a creditor or otherwise, adjudicating the other party
bankrypl or insolvent or approving a petilion seeking reorganization or appointment of a receiver, trustee
or liquidator of all or material portion of its assets, and such order, judgment or decree shalt continue in
eifect sixty (60) days after ils entry.

{iii) By one party if the other party fails 1o perform or otherwise breaches any
material covenant, obligation or provision of this Agreement, and such failure or breach is curable and

shall continuc for thirty (30) days afler writicn nottca thereof by the non-defaulting party to the defaulting
party siating the specific failure or breach.

{iv) By eilher party upon ninety (90) days notice.
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{b) Upon termination of this Agreement, no party shall have any further obligations
hereunder except for {1} obligations accruing prior (o the date of termination, including without limnation
the obligation of each party for its breach of this Agreement, and (ii} obligations, promises or covenants
contained in Scctiens 15, 24 of this Agrecment.

Section 16.  Expesses. TriSiar and ihe City shall cach pay their own fees and expenses and
those of their agents. brokers, consultants, advisers, attorneys and accountants with respect 10 the
acpotiation of the Agreement and procurement of the transactions contemplated herein,

Section 17. Notices. All notices, requests, and communications required or permitied
hereunder shall be in writing and shall be sufficiently given and deemed to have been reccived upon
personal delivery or delivery by overnight courier or, if mailed, upon the first to occur of actual receipt ot
seventy-two (72) hours afler being placed in the United States mail, postage prepaid, registered or
cemified mail, receipt requested, addressed 10 the parties at the [ollowing addresses:

TriStar: TriSwr Health System, Inc.
110 Wioners Circle, First Floor
Brentwood, TN 37027
Attention: President

The City: City of Spring Hill
B.O. Box 789
199 Town Center Plowy
Spring Till, TN 37174 |
Attention: C1Tr ADMOISTRATO &

Notice of a change in address of one of the parties shall be given in writing to the other party as provided
above, but shall be effective only upon actual receipt.

Section 18.  Entire Agreement, Severability, Waiver and Amendment. The Agreement
supersedes all priov oral discussions and writlen agreemenis between the parties with respect to the
subject matter of this Agreement (including, without limitation, any term sheel, the Letter of Intent or
similar agreement or document relating to the transactions contempleted hereby). The Agreement
conuins the sole and entire agreement between the parties hereto with respect to the subject matier
hercof. If any provision of the Agreement is held to be illegal, invalid or unenforceable under any present
or furure law, such provisions shell be fully severable and the remaining provisions of the Agreement
shall remain in full force and effect and shall not be affected by the illegnl, invalid or unenforceable
pravision or by its severance herefrom. The Agreement may be modified or amended only by a written
instrument duly executed by each of the parties hereto. Any term or condition of the Agreement may be
waived at any time by the party that is entitled to the benefit thercof, Anv such waiver must be in writing
and must be duly executed by such party. A waiver on one occasion shall not be deemed to be a waiver of
the samc or any other breach, provision or requirement on any other occasion.

Section 19,  Counierparts; Facgimile Signatures. The Apgreement may be exccuted
simultaneously in any nunber of coumerparts, each of which shall be deemed an original, but all of which
shall constitute one and the same instument. Facsimile signatures on the Agreement shall be deemed to
be criginal signatures for all purposcs.

Section 20, Governing Law; Construction. The Agrecment shall be governed by and
interpreted, construed and enforced in accordance with the laws of the State of 1Tennessee applicable 10 a
contract expcuied and performed in such state, excluding any conflicts of law rule or principle that would
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rcfer the governance, interpretation, construction or enforcement of this Agreement to the laws of another
jarisdiction.

Section 21. Binding Effect; No Assionment. The Agrecment shall be binding upon and
inure to the heneft of the parties and lheir respective successors and permitted assigns, including
successors by merger or otherwise. Except as otherwise contemplated by Sectien 18, neither the
Agrecment nor any right hereunder or part hereof may he assigned by any party herem without the prior
writien consent of Lhe other parties hereto, cxcept that TriStar may assign its rights and/or delegate its
obligations to a subsidiary or affiliate of TriStar, and upon any such permitied agsignment, TriStar shall
no longer have any obligations or liabilities hereunder whatsoever.

Section 22, Authority of the Parties; Contractual Relationship. TriStar is to act as an
independent contractor of City and will provide only the services specified in this Agreement. Nothing in
the Agreement shall be construed to constitule either party as the employee or joint venturer of the other.
Neither party shall have the right to bind the other party or to make any promises or represenlations on
behalt of the other party cxeept as specifically set forth in this Agreement.

Secetion 23. Fraud and Abuse.

()  The parties emer into this Agreement with the intent of conducting their
refationship in full compliance with applicable state, local and federal law, including without limitation
the Medicare/Medicaid Anti-fraud and Abuse Amendments. Notwithstanding any unanticipated effect of
any of the provisions herein, neither party will intentionally conduct itself under the terms of this

Agreement in a manner to constitute a violation of the Medicarc and Medicaid Anti-fraud and Abuse
Amendments.

(b) This Agreement shall be construed in accordance with all applicable federal and
state smtues, including without limitation Medicare, Medicaid and state rules and regulations. In the
event that, in the written opinion of counse] io either party, a change in Medicare, Medicaid or other
applicable federal or slate statutes or Medicare, Medicaid or applicable federal or state rules or regulations
renders any of the material terms of this Agreement unlawful or unenforcesble, including any services
rendered or compensation to be paid hereunder, either party shall have the immediate right to initiate the
renegotiation of the affecied term ot terms of this Agreement, upon notice to the other party, to remedy
such condition. Should the parties be unable to renegatiate the term or terms so affected so ac 1o bring
itthem into compliance with the statute, rule or regulation that rendered itfthem unlawful or
unenforceable within sixty {60) days of the date of notice of a desired renegotiation is provided, then
either party shall be entitled, afler the expiration of said initial sixty {60) day period, to terminate this
Agrcement upon an additional sixty {(60) days writlen notice to the other party.

(c) The parties agree that no part of this Agreement shall be construed to induce or
encourage the referral of patients or the purchase of health care services or supplies.

Section 24.  Conlidentiality. Each of paniies hereto and their affiliates shall keep the terms of
this Agreement and all information regarding the other party confidential and shall only disclose the same
to Rural/Mewro or to such party’s attorneys, accoumntants, and employees and others who have aneed to
know and who have entercd inlo writlen agreements to maintain the confidentiality of such information.
Upon the temuination or expiration of this Agreement, the parties shall keep confidentia! any information
{unless ascenainable from public or published mformation or trade sources) obtained from the other party
concerning its operations and busincss (with respect to TriStar, such confidential information shall
include, without' limition, TriStar's propnietary forms and employee and operation policies and
procedures manuals), and shall promptly retum all documentation, records, files and other physical
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embodiments thercof, inciuding all copies thercof Neither party will make public announcements
regarding the cxistence of this & preement without the express written cunsent of the other party.

[Signature page follows]

~3
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IN WITNESS WHEREOF, the pariies or their duty authorized representatives have executed
this Agreement as of the yoar and day first writien above.

City:
City of Spring Hill

By: L T
Name: a Al A ATE RIS
Title:_ A=t 4?" L

TriStar:

TriStgr Health System, Inc.

By: {%‘ 7—7 £

Name: e JA?C/M
Title: LFES
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EXHIBIT A
Description of Services

Service Specifications

Advanced Life Supporl {(ALS) Ambulance Service — Rural/Metys will provide staff certified in
Advanced Life Support Ambulance Service on demand 24 hours/day, 365 days a year.

Pediatric Life Support (PLS) — Rural/Metro will provide slafY certified in Pediatric Life Support
Ambulance Service on demand 24 hours/day, 365 days a year.

Overweight Patient Transport — Rursl/Metre vehicles must be able to accommodate patients who
weigh up 1o six hundred and fifty (650) pounds.

Rural/Metro shall manage all day-to-day operations, including field operations, billing,
colicctions, purchasing and other operational functions.

Rural/Metro shall negotiate all mutual aid agreements, maintain all facilities and equipment,
hire/terminate all personnel, and provide or arrange for in-service training of all field personnel.
In addition, Rural/Metro will provide First Responder training to City of Spring Hill fire
personnel as required to maintain their ceriification. The Customer and City of Spring Hill have

the authority to request‘demand removal of employees from Rural/ Memo employment with due
cause.

Rural/Metro shall supply two (2) ambulances for the provision of the emergency medical
transportation services as described herein. Equipment consists of two (2) Type III Ambulances
(1 new and other not greater than 1 model year old).

Rural/Metro shall provide such other services as may be necessary in connection with the
foregoing and/or which may be mutually agreed upon between the parties.

Rural/Metro shall deliver patients according to the terms of the City of Spring Hiill EMS Protocol.

Ambulance Dispatch; Chain of Command. Rural/Metro ambulances shall be dispatched by the
City of Spriag Hill. Rural/Metro agrees that it ahail follow standard Incident Command Siructure
(ICS) or Nationa]l Incident Management System (NIMS) procedures, as applicable, for
emergency, incidenl, or disaster response, and will reporr to the City of Spring Hill Fire

Department and follow appropriate chain-of-~command protocols during the aforementioned
incidents.

Staff: Medical Director. Rural/Metro shall provide staff for each ambulance of one paramedic
and one EMT, 24 hours a day/7 days & week, In addition, Rural/Metro will provide a Medical
Director responsible for oversceing all first responder personnel, including those within the City
of Spring Hill Fire Department. Notwithstanding the foregoing, Rural/Metro personnel shall
follow the directives of the officer in charge at each stalion with regard to station maintenance
and similar duties. .
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Replacement of Equipment and Supplies. Rural/Metro agrees that, in (he event that Spring Hill
Fire Depertment Personnel respond to a call and utilize equipmemi ar supplies in the course of
providing first responder services and/ar emergency medical services 1o patients, Rural/Mewo
will replace any such equipment or supplies on 2 one-for-one basis, provided that said eqnipment
or supplies are comparable to those routinely stocked by Rural/Metra, and further provided that

the Fire Depanment promptly provides Rural/Metra with appropriate documentation evidencing
its use of said equipment or supplics,

Certifications and Licenses. Roral/Memro shall maintain all certifications and licenses as required
by all Applicable Law to perform iis abligations hereunder. As used herein, the term “Applicable
Law” shall include all federal, state and local laws, statuies, regulations, codes, ordinances, rules
and/or Exccutive Orders, as amended, applicable 1o the services andfor obligations of the parties
hereunder. Al Rural/Metro medical personnel should have a current license and meet minimum
compeleney requirements as defined by their job responsibilities including PALS and ACLS
cerification. Rural/Metro must provide Customer writlen assurance that its personnel have

current licensure. All Rural/Metro personnel must undergo a background check m accordance
with Customer Policy and at Rural/Meiro expense.



RESOLUTION 06-53

A RESOLUTIOR APPROVING THE AGREEMENT BETWELN TRI-
STAR HEALTH SYSTEMS, INC. AND THE CITY OF SPRING HILL
THAT WILL PROVIDE AMBULANCE SERVICE THROUGHOUT
THE CITY

WHEREAS, there has existed e critical need for improved ambulance
service to the citizens of Spring Hill for a long period of time; and

WHEREAS, the issue has now been resolved by the offer of Tri-Star
Health Systems to provide City-wide emergency ambulance service and the
offer las been put in the form of a written agreement; and

NOW THEREFORE BE IT RESOLVED, by the Board of Mayor
and Aldermen of the City of Spring Hill, Tennessee, that the written
apreement between Tri-Star Health Systems, [nc. and the city Of Spring Hill

providing for emergency ambulance service throughout the City is hereby
approved.

BE IT FURTHER RESOLVED that the Mayor is authorized to sign
said agreement on behalf of the City.

Passed and adopted by the Board of Mayor and Aldermen of the
City of Spring Hill, Tennessee on this 18” day of September, 2006.

%mmy M. Leverette, Mayor

R

April Goad, City Recorder

APPROVED AS TO FORM:




ADDENDUM TO AMBULANCE SERVICE AGREEMENT (EXTENSION)

This Addendum amends and extends the Ambulance Service Agreement dated November
1. 2006, by and between The City of Spring Hill (“City™) and TriStar Division, Inc. ("TriStar),
as tollows:

WHEREAS, The City and TriStar entered into that certain Ambulance Service
Agreement dated November 1. 2006 (the “Agreement’); and

WHEREAS, The City and TriStar desire to extend the Agreement.

NOW, THEREFORE, in consideration of the terms and conditions set forth herein, the
parties agree:

1. Term. The Agreement shall be extended until December 31, 2010.

2. Effect of Addendum. Except as otherwise specifically indicated herein. all terms
and conditions of the Agreement shall remain in full force and effect.

TriStar Health System, Inc.:

By: %}7'74

Chris Taylgr. TriStar Division CFO
Date: ‘é//}p’ /o

¢

City of Spring Hill

By:

Name:

Title:

Date:




