GROUND EMERGENCY AMBULANCE SERVICES CONTRACT BETWEEN
EL PASO COUNTY EMERGENCY SERVICES AGENCY and
AMERICAN MEDICAL RESPONSE OF COLORADO, INC. (Contractor}

THiS;%EE)UND EMERGENCY A’(MBULA% ERVICES CONTRACT (“Contract”) is made and entered into
this (O day of i QQQQ\L Q&{ E}g (‘Effective Dale™) by and between the El Paso County
Emergency Services Agency ("ESA"), through its Board of Directors, and American Medical Response of
Colorado, Inc. a Delaware corporation {“Contractor”™).

RECITALS

Pursuant ¢ the Intergovernmental Agreement Concerning the El Paso County Emergency Services
Agency dated July 10, 2006, formed in October 1995 and revised in July 2008, the City of Colorado Springs
and El Pasce County, Siale of Colorado crealed the ESA fo oversee an exclusive contract to provide ground
emergency ambulance services {o the ESA's service area within the Cily of Colorado Springs and El Paso

County.

In order to assure that residents and visitors within the ESA's jurisdiction receive appropriate ground
emergency ambulance services, the ESA is entering into this Contract for the protection of the health and
safely of the residents and visitors within ils jurisdiction, and to establish an effeclive, monitored ground
emergency ambulance services system (the 'System”) provided by a competitively selected, qualified
ambuiance services provider.

Coniractor is experienced in the provision of ground emergency ambulance senvices.

The ESA desires to use Conlractor for the provision of ground emergency ambulance services (the
"Services") wilhin the £ESA's service area (the “Service Area"), and Contractor agrees te provide such Services
on behalf of the ESA, all in accordance with the terms of this Contract

NOW, THEREFORE, in consideration of the mutual covenanis and conditions coniained herein, and
for good and valuable consideration, the receipl and sufficiency of which is hereby acknowledged, the parties

agree as foffows:

AGREEMENT

1. SCOPE OF SERVICES. The ESA shall exclusively utifize Contractor for the provision of ground ambulance
emergency medical services within the jurisdiction of the ESA (*Service Area™) in El Paso County. Contractor
shall perform the Services required under this Confract in accordance with ali terms and conditions of the
ESA’s Request for Proposals No. R08-27CD ta Provide EMT-Paramedic Ground Emergency Transporation
Services dated March 6 2008, attached herelo as Exhibit A and incorporated by reference, and Centraglor's
Proposal dated May 9, 2008, altached herelc as Exhibit B and incorporated by reference,

2. TERM OF CONTRACT. The term of this Contract shall be for a period of five (5) years, commencing an
January 1, 2009 at 12:00:00 a.m. and terminating on December 31, 2013 at 11:5%:59 (“Initial Term"), unless
earlier terminated under this Contract, or otherwise modified by mulual written agreement of the parties. The
ESA shall have the sole discretion to renew this Contract for five (5} annual renewal periods {or such other
renewai period mutually agreed upen by the parties) for a period not lo exceed ten (10) years lotal {each
additional term. a “Renewal Term™. The ESA shali have the unilateral right, upon thirty (30) days written
notice to Contractor, te extend this Contract for ninely {90) days beyond the end of the Initial Term without
renewing this Contract for an additiona! annual term.

3. SERVICES PROVIDED BY ESA. The ESA shalt provide contract management, oversight and
administration and other services as set forth in Exhibit €. Contractor shall pay the ESA its costs of
administration of this Contracl in accordance wilh the Fee Schedule attached hereto as Exhibit C and
incorporated by reference.  During the Initial Term or any Renewal Term, the ESA's cost of administration of
this Contract may inciude, without limitation, funding for a medical director for the ESA. The funding se! forth in
this Agreement shall be used for oversighl and contract administration as described in the Agreement. No
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{unds shall be used by the ESA in a manner thal may violate 42 U.3.C. Seclion 1320a-7b (the Anti-Kickback
Statute of The Medicare and Medicaid Patient Protection Act of 1987). The ESA represents its aclual costis to
provide the ESA services lo Contractor shall be less than or equal fo the paymenls that it receives from
Contractor.

4, PERFORMANCE OF SERVICES. The Services to be performed by Contractor are set forth in Exhibit B.
Contractor shall perform all Services, work, and provide ali materials, supplies and equipment, and carry oul
the provisions of this Contracl in a professional manner to the satisfaction of the ESA in its sole discretion. if
the performance of this Contracl involves the services of Subconfractors or the furnishing of equipment,
supplies or materials provided by others, Contractor agrees to pay for the same in full and to cerlify in wriling lo
the ESA, upon request, that the payments have been made.

5. INSURANCE. Contractor shall provide insurance coverage during the term of this Contract that wilt
sufficiently protect Contractor, Conltractor's agents, employees and other personnel, ali aclivilies conducted
and equipment used in connection with the services to be provided by Contraclor pursuant {o this Contract, all
in accordance with the Insurance Schedule attached herelo as Exhibit D and incorporated by reference.

6. PERFORMANCE SECURITY; LIQUIDATED DAMAGES. Contractor shall provide fo the ESA an
automatically renewable, irrevocable Performance Bond or a Lelter of Credit ("Performance Securily”) in form
and substance acceptable o the ESA. Such Performance Security will expressly provide for the direct draw by
the ESA and the restriction of rights of both Cenltractor and the provider of the bond o object and/or to refuse
o honor a demand for payment by the ESA. The Performance Security is allached hereto as Exhibit E and
incorporated by reference.

The amount of the Performance Security will be three milfion dollars ($3,000,000). The Performance Security
shall be issued by a federally insured (FDIC) banking instilition and/or surety with a subslantiaf presence in the
United States and rating accepiable to the ESA.

Contraclor shall maintain the Performance Security and the provider of the Performance Securily wili agree lo
renew the Performance Security throughout the term(s) of this Contract and for a reasonable time thereafier.
Contracler shall ensure that written evidence of the Performance Securily provided to the ESA is updated al
least annually.

The ESA and Contraclor agree that the unique nature of the Services which are the subject of this Contract
require that in the even! of Contractor's material default leading to termination of this Contract by the ESA,
liquidated damages shall be awarded in the amounl of the Perflormance Security. While cos!s and damages
are not easily calculated, the work and expense fo achieve another contraclor and to conduct an RFP pracess
is extensive. It may be difficult to distinguish the costs of restoration of Services and the recruitment of a new
contractor. Costs to the ESA to implement the restoration of Services on an inlerim or permanent basis and
award a new coniract are estimaled to equal the Performance Security. Upon declaration by the ESA of a
terminalion of the Conlract, the ESA shall take immediate possession of the Performance Security and all of
Contractor's rights and interest in and to the Performance Security shall be forfeilted. ESA’s draw of the
Performance Security under this paragraph shall not act as a bar or limitation on the ESA's ability to seek other
remedies or o recover damages from Conlractor as a result of the material default and termination of the
Contracl.

7. COMPLIANCE WITH FEDERAL, STATE & LOCAL LAWS, REGULATIONS AND RULES. At all times
during the performance of this Contract, each parly shall observe and conform to all applicable federal, state
and local laws, rules, regulations and orders that have been or may hereafter be established. Specifically and
without timitation, the parties shali comply with the Immigration Reform and Control Act of 1986 (IRCA),
Medicare and Medicaid Regulations, the federal Anti-Kickback Statute, OSHA Regulations, including Title 29,
Seclion 1910.1200 "Hazard Communication”, and the Health Insurance Portability and Accountability Act of
1996 (HIPAA). Further, Contractor shall comply with and perform this Contract in accordance with the
provisiens of ail applicable rules, writlen guidelines, prolocols and wrilten policies established by the ESA.

Confractor has made available o the ESA a copy of its Code of Conduci, Anti-Kickback policies and other
compliance policies, as may be changed from lime-to-lime, at Contractor's web site, located at: www.amr.net,
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and the ESA acknowiedges receipt of such documents. Contractor warrants that its personne! shall comply
with Contractor's compliance policies, including training relaled to the Anti-Kickback Statute.

8. PERMITS, LICENSES & CERTIFICATES. Contractor shall obtain and hold any and all federal, state and
focal permits, licenses and certificates reguired to fully perform this Contract. Centractor shall make all
necessary payments for such permits, licenses and certificates. Conlractor will assure that all necessary
renewals of such permits, licenses and certificates are timely made. Contractor shall assure that all of its
personnel hold valid federal, state and local permits, licenses and certificates required in order for Contractor to
meet its responsibilities under this Contract.

9. INDEPENDENT CONTRACTOR. Contraclor understands and agrees that Contractor and Coniractor's
employees, agenls, servanis or other personnel are no! employees of the ESA, the City of Colorado Springs or
El Paso Couniy. Conifractor shall be solely responsible for payment of salaries, wages, payroll taxes,
unemployment benefits and any other form of compensalion or benefi to Contraclor or any of Contractor's
employees, agenis, servanls or other personnel performing the service or work or supplying equipment or
materials specified herein, whether it be of a direc! or indirect nature. [t is expressly understcod and agreed
that for such purposes neither Contractor nor Contractor's employees, agents, servants, Subcontractors or
other persannel shall be entitled to any payroll, insurance, unemployment, worker's compensation, relirement
or any other benefils whaisoever from the ESA,

10. SUBCONTRACTS AND MEMORANDUM OF UNDERSTANDING FOR MUTUAL AID. During the term
of this Contract, Contractor shall not enter inlo any agreement or arrangement tha! provides for or permits the
performance of Conlractor's obligations under this Contract by any Subcontractor or ambulance service
provider without the prior written consent of the ESA. Confractor shali provide the ESA with a copy of all
Subcontracts and Memorandums of Understanding for Mutual Aid in effect during the Term of this Contract. A
current listing of approved Subcontractors and ambulance service providers subject fo a mutuz! aid agreement
with Contractor is contained in Exhibit B.

11. NOTICE OF LITIGATION AND CLAIMS; COMPLAINT POLICIES. Contractor shall nolify the ESA within
five (5) calendar days of any material litigation or cfaims, or significant potential for material fitigation or claims,
of which Contractor becomes aware and which arise out of or are related in any way to Contraclor's
performance of this Contract. To the extent permitted by law, Contractor will disclose in wriling to the ESA all
litigation matters involving Contractor's related organizations or affiliales, owners of Contractor (having a 10%
or greater inlerest in Canfractor) and key personnel of Confractor that may have a materiaf impact on the
Contractor's abilily lo continue performance of this Contract. Contracior shall maintain at all times and fully
comply with its writlen complaint resolution policy, which shali be made available {o the ESA upon request,
and further, shali comply with ali written ESA policies concerning investigalion of complaints arising out of or
relaied to Contractor's performance under this Contract.

12. STANDARDS FOR EQUIPMENT, MATERIALS AND SUPPLIES. Any specifications for equipment,
materials and supplies set forth in this Contract must be acceptable in accordance with standards established
andior adopted by the ESA. Equipment, materials and supplies provided by Contractor shall meet or exceed
Contract requirements. The ESA may sample and lest equipment, materials and supplies. An Equipment
Schedule is contained in Exhibit B.

The ESA reserves the righ! lo require Contractor, at Contraclor's expense, lo provide additional equipment
during the term of this Conlract if reasonably necessary as determined by the ESA in its sole discretion. The
ESA will give the Contractor ninety (90) days nolice of its intent to require such additional equipment. Such
requeslt(s) shall not require expenditures of more than $4,000.00 per ambulance per calendar year, which sum
shali increase an additional $1,000.00 per year during the Term of the Contract. Subject to the parties’ mutual
agreement, the maximum expendilure may be increased greater than the amount stated in this section.

13. BILLING, CUSTOMER FEE SCHEDULE AND PATIENT INFORMATION. Coniractor shall be sclely
entitled to perform, and be responsible for performing, biflling of patients and third party payors for the Services.
The ESA shall no! bill, or permi{ any other partly to bill patients or third party payors for the Services, including
but not limited o transpont, first response or dispatch services provided in connection with an Emergency Call.
The approved rates for customer fees and the procedure for adjusting such rales for the Services provided
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under this Contracl is attached hereto as Exhibit € and incorporated by reference. Notwithstanding any other
provision of this Coniract, because this Contract reguires the Contraclor respond at the ALS fevel to all
Emergency Calis, the Contractor shalf be entilled io bill the ALS rate except where prohibited by law, e.q.,

Medicare or Medicaid.

Contractor may solicil information about palients (including payar infermation). Notwilhstanding {he foregoing,
no attempt wili be made fo solicit such information or to collect services or fees fram a patient, patient’s
represenlatives or any other payor unlil the patient has been accepied al a receiving medical facility {(defined in

the Request for Proposals), as applicable.

Contractor and the ESA may perform a customer service survey of palients {ransported pursuant o this
Contract. All such survey information shall be shared by the parties.

Nothing herein shall be construed o prohibit Contractor from soliciting authorizalion for transport, so long as
the solicitation of such authorization does not compromise or detrimentally affect patient care.

14. ESA AUDITS & INSPECTIONS. The authorized ESA represeniatives will be permilled at any time, and
without notification, lo observe Contraclor's operations, including the operalors of its offices, communications
cenier and related equipment, maintenance facilities, stalions, ambuiances and any other facility, location or

activity ulilized andf/or conducted in the performance of this Contract.

Contractor's records (hard copy, as well as compuler readable data), and any other malerial deemed
necessary by the ESA lo determine compliance wilh and/or to establish performance of this Contract will be
open to inspection and subject lo audit andfor reproduction by the ESA’s authorized representatives.

All of Contraclor’s records concerning this Centract must be mainiained for a period of three (3) years afler
expiration or lermination of this Contracl. The ESA's authorized representatives shali be affoerded access, at
reasonable times and places, fo all of Contractor's personnel throughout the Term of this Contract,

As permitted by applicable law, ESA represenlalives andfor medical direction representalives (including but nol
fimited o the ESA's Medical Director and/or the Medical Control Committee) may ride as observers on any
Contractor ambulance at any time. The ESA and medical direction representatives shall conduct themseives
professionally and shali not inlerfere wilh the duties of Contractor's employees, and shall at all times be
respectiul of Contraclor's relationships and shall comply with Contractor’s paolicies and protocol.

ESA representatives andifor medical direction representatives shall have the right to auditl medical, billing and
all other reporis and data that Contractor s required to have, maintain and/or provide {o any authority.

The ESA representatives may from time-to-time review Contractor's System Stalus Plan, Patient Care Report
form, and Complaint Policy and recommend and/or require changes o the same, If such changes create an
adverse aD material financial impact upon Contractor, Contractor and the ESA agree o negotiate in good faith

a revisicn to the fee siructure.

Contractor will require each Subcontractor, insurer, material/fequipment and supply provider to permit the ESA
to audit and inspect their records in the same manner as the ESA may proceed with Contractor and its records
under this Conlract. The aclual cost of any ESA audit and inspection shall be reimbursed o the ESA by

Contractor

Contractor will complete and submit all reporis required to be submitted under this Conltract to the ESA by the
15th of each month for the previous month. The information in {he reports will be attained from the CAD
program data and interpreted through Crystal Reporting.

15. MODIFICATION OF THE RESPONSE ZONES. At least annually, and more likely on an cngoing basis,
the ESA, in coordination with Contractor, will conduct a geographical analysis to monitor Contractor's
adherence to the Response Time standards and to determine whether changes are needed fo the Response
Zones. If, during the term of this Coniract, the ESA determines that a specific community or area needs a
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change in Services from Coniracior due to c¢hanges in areas of growth, then Conltractor agrees {o make
adjustments to the Response Zones, {f such modification creates an adverse and material financial impaci
upon Contraclor, Contractor and the ESA agree lo negoliate in good faith a revision o lhe fee structure
accordingly. Any medification wilf he done once per year or in the event the ESA delermines an immediate

need for the modification exisls.

16. ASSESSMENTS FOR FAILURE TO MEET PERFORMANCE REQUIREMENTS. Contractor agrees
in the event # fails o meet performance requirements set forth in this Contract, il shall pay assessments in the
amount and manner set forth in the atiached Exhibit F and incorporated by reference. The assessments
represent a reascnable endeavor by the ESA and Conlractor fo eslimate a fair compensalion for the
foreseeable damage to the ESA and ils residents due to Contractor's failure to mee! the performance
standards set forth in this Centract. The assessments shall be in the nalure of liquidated damages and are not
punilive in nature. Paymeni by Confractor of an assessment shall constitule a full release and satisfaction of

the particular maltier.

17. FORCE MAJEURE. Except as may be otherwise provided in this Contract, neither parly shall be
liable in damages or have the right to ferminate this Contract for any delay or defaull in performance if such
delay or default is proximately caused by conditions within the Service Area beyond its reasonable control and
occurs withaut the party's fault or negligence including, but not limited lo Acls of God, fire, storm, flood, war,
rebellion, insurrection, riot, strike andfor any other cause beyond the reasonable control of the party whose

perflormance is affected (each, a Force Majeure event”).

Neither parly shall be liable for any failure or delay in performance under this Contract (other than for delay in
the payment of money due hereunder) o the exlent such failures or delays are proximately caused by a Force
Majeure event, provided tha!, as a condition to the claim of nonliability, the party ctaiming neonliability due to a
Force Majeure event shalt give the other prompt writlen notice, with fuli details, following the occurrence of the
cause relied upon. Faiiure to give notice within seven (7) days from the occurrence of the Force Majeure event
shall act as a waiver of the parly's right to claim nonliabilily due to the Force Majeure event.

To the extent any dales by which performance obligations under this Contract are scheduled to be met, such
dates will be extended for a period of time equal to the time fost due to any delay caused by a Force Majeure
evernt for which limely notice is provided.

8. MATERIAL DEFAULT. Conditions and circumstances that constitute a material defauit by Contracior
pursuant to this Contract include:

a) Failure to operate in a manner which enables the ESA and/or Coniractor to remain in compliance with
federal, state and local laws, regulations and rules,

b) Falsification of information supplied prior or subseguent to Contract award.

¢) Creating or otherwise falsifying ambulance responses or transporis so as to inflate the volume or value
of services,

d) Excessive and unauthorized scaling down of operations {o the detlriment of performance at any time
and during a "lame duck™ period.

e) Repeated failure to provide data to the ESA that is reasonably required to be generated in the course
of operations, including by way of example, dispatch data, patient report data, comptaint data,
respense time data, financial data, training data, billing and collection data, and other performance

dala and records
f} Repeated failure to cause ils employees lo conduct themselves in a professional and courteous
manner and present a professional appearance,

g) Repealed failure to maintain ambulances and equipment in accordance with manufacturer recom-
mended maintenance procedures and as required by applicable laws, regulations and rules.

h) Failure to cooperate with and assist the ESA if a default{s) warranling termination of this Contract is
asserted by the ESA,
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i) Acceplance by Conlractor andior Contractor's employees, Subcontractors or agents of any bribe,
kickback or consideration of any kind thal could be reascnably construed as a violation of federal, state

or locat law,

j} Payment by Contracior and/or any of Contraclor's employees, agents or Subcontractors of any bribe,
kickback or consideration of any kind that couid be reasonably construed as a violation of any federal,
state or local law.

k} Failure to maintain insurance required by this Conlract.

I} Failure of the Contracler to mee! Response Time requiremenis as sel forth in the Contract in a

response ime category, either system-wide or in a particular zone, for three (3) consecutive months,
or for four (4) months in any twelve (12) month period.

m} Failure {o maintain the Performance Securily required by this Conltracl.

n} Conduct of a Subcontractor that would give rise to a material default under this Contract if performed
by Contractor.

0} Repeated failure to submit reports and information
p) Failure to cooperate fully with audits, investigations and inspections in accordance with this Contract.

q) Making a general assignment for the benefil of creditors; filing a voluntary petition in bankrupicy or
suffered the fiting of an involuntary petition by creditors; having a receiver appointed to take possession
of all or substantially all of its assets; obtaining the attachment or other judicial seizure of all, or
substantially all, of its assets, or admiiting in writing its inability to pay debls as they come due.

r) Failure fo cure a minor breach after written nolice from the ESA and reasonabie opporlunity to cure.

5) Any failure of performance required in the Contract and which is determined by the ESA to constitute a
substantial and imminent threat 1o the public heaith and safety.

The use of the term “repeated failure” in this section shall be delermined by the ESA on a case-by-case basis
and may constitute one failure or muitiple failures, in the sole discretion of the ESA.

19, REMERIES IN THE EVENT OF MATERIAL DEFAULT. The ESA shall have ali rights and remedies
available at law or in equily. The ESA's remedies shall be cumulative and the exercise of any rights and
remedies shall be in addition lo the exercise of any other rights and remedies available to the ESA (including

liquidated damages),

20. NOTICE OF MATERIAL DEFAULT AND TERMINATION. In the event of a default under paragraph
18(s} which has been found by the ESA (o be a subslantial and imminent threal {0 the public health and safety,
the ESA may provide the Contractor with a reasonable opporlunily to cure, or the ESA may immediately
terminate the Conlract lo initiate an emergency takeover of the System in accordance with paragraph 21 of this
Contract. For all other defaulls under paragraph 17, the ESA will give Contractor hirty (30) days wrilten notice
setling forth the nalure of the defauit and an opportunity to cure.

Conltractor will be permitted to submit a writlen plan to cure such defaull; provided, however, subject o the
ESA's sole discretion, the 30-day cure pericd will not be extended while Contracter prepares a written ptan.
Failure to cure (such failure to be delermined in the sole discretion of the ESA), or failure to timely defiver an
acceplable cure plan or provide updates with respect to cure may permit the ESA to terminate this Conltract.

Upon termination, Contraclor will cooperate fully and immediately with the ESA to effect a prompt and orderly
transfer of all responsibilities. The ESA shall determine the process by which the emergency lakeover of the
System will cccur. Coniraclor may dispute a default asserted by the ESA; however, such dispute will not defay,
in any way, lhe {ransfer of operations as required by the ESA (immediale if the interests of the public health
and safety require as determined by the ESA in its sole discretion). Such dispute by Contraclor as to whether a
default has occurred will not delay or in any way interfere with the ESA's demand for payment of the

Performance Security if the ESA terminates the Contract.
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Contractor agrees ihat all rights and remedies {including drawing against the Performance Security} afforded to
the ESA in the event of terminalion is reascnable and necessary for the prolection of the public heaith and

safely.

Contractor's cooperation with and support of the ESA’s termination of this Contract, as well as the ESA’s draw
on the Performance Security, will not be construed as acceptance by Contraclor of the finding of a malerial

default.

21. CONTINUOUS SERVICE DELIVERY UPON MATERIAL DEFAULT; TERMINATION. In the evenl of
malerial default by Contractor, Contractor will use s best efforis to assure continuous delivery of services
required under this Conlract regardless of the underlying cause or consequence of such defauit,

Contractor agrees that there is a public health and safety obligation that requires that the ESA provide
uninterrupled service delivery in the event of default, even if Contractor disagrees with the determination of

defaut.

Assuring continualion of services may require the ESA to deliver the Services and/for arrange f{or the delivery of
Services by another contractor. Contractor agrees that if it is notified by the ESA of termination due to
Contraclor's default, the ESA will have the right lo execute an emergency lakeover of Confracior’s system,
including the portion of Contractor's communications facility that serves this Contract. Confractor will be
required lo cooperate fully with such takeover and wili chalienge or appeal the matier only after such lakeover
has been completed. This cooperation will include aflowing the ESA io directly operate Contractor's System for
a period of up to twelve {12) months following the termination of Contracior.

Upecn termination of the Contract by the ESA, Confractor shall surrender its System ambulances, eguipment,
support vehicles and the ESA-dedicated portion of the communications facilities to the ESA for a period of up
to twelve {12} monihs at no cost to the ESA. The ESA shall maintain and repair such equipment and facilities
using the same standards as required of Contracior under this Contract. Contractor further agrees 1o make
available o the ESA all means {o contact its employees working in Contractor’s Ef Paso County operations so
that they may be retained on an emergency basis by the ESA for operating the System.

The ESA will negotiate a fair market price for the use of all ambulances and equipment with Contraclor or its
successor should the ESA relain the use of the equipment or facilities longer than twelve (12} months.

22. "LAME DUCK" PROVISIONS. Shouid Contractor be unsuccessiul in being awarded a contracl {or the
provision of subsequen! ground emergency ambulance services upeon the termination or expiration of this
Contract, Contractor shall continue to provide services required under this Contract until a new conlractor is
selected and is performing such services. Under these circumstances, Centracter will serve as a "lame duck”
contractor for a reasonable pericd of time. To assure continued performance consistent with the requirements

of this Contract for such peried, {he following will apply:

{i) Contractor will continue all services at the same level of effort and performance that were
provided under this Conlract prior to the beginning of a new contract award process.
(i) The ESA recognizes that if a new contractor prevails in a future award process, Contraclor

may feasonably begin 1o transition the performance of services {o the new contractor. The ESA will
not unreasonably withhold ils approval of Contractor's orderly transition process, including reasonable
plans to relocate staff, relocate equipment, elc., but only o the extent that such transitioning does not
impair the performance of services during the period.

{iii) During any fulure coniract award process conducted by the ESA, Conltractor will permit its non-
managemen! personnel to discuss with competing crganizations issues relaled to employment, if
Contractor is not a proposer. Contractor may, however, reguire that its non-management personnel
refrain from providing information to a competing organization regarding Contractor's then current
operations and Contractor may also prohibit its management personnel from communicaling wilh
representatives of compeling organizations during such contract award process. However, once the
ESA has made its decision regarding award, and in the event a new coniractor is selected, Conlractor
will permit free discussion between ils El Paso County based employees and the new contraclor
without restriction and without consequence to any employee.
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23. END TERM PROVISIONS. Contractor shall have ninety (80} days after termination or expiration of
this Confracl in which 1o provide to the ESA all requested audited financiai statements and all other
documentation necessary {o facilitale the close out of this Contract.

24. INDEMNIFICATION. Contraclor shali indemnify, defend and hold harmless the ESA, the City of
Colorado Springs, El Pase County and their officers, agenis and employees from and againsi any and all loss,
damages, injuries, claims, cause or causes of aclion, or any liability of any kind whatsoever resulling from, or
arising out of or in connection with the services, equipment, materials and supplies provided by Contractor
pursuant 1o this Contract.

Contractor will assume full responsibility for its own defense and the defense and indemnily of the ESA with
respect to any claims for infringement of palents, copyrights or trademarks, or claims of unfair competition, that
may arise from Contraclor's performance of this Conlract. The ESA may be represented by and aclively
participate through its own attomeys, with all such costs and reasonable alforneys fees to be paid by

Coniractor.
This indemnification obligation wilt survive the expiration or termination of this Contract.

25, APPROPRIATION OF FUNDS. Performance of the ESA's obligations under this Contract are
expressly subject lo appropriation of funds. Alf funds paid by Centracior (o the ESA will be available to the
ESA 1o meet its obligations under this Contract. In the even! funds are not appropriated in whole or in part
sufficient for performance of the ESA's obligations under this Coniract, or appropriated funds may not be
expended due lo constitutional or local legatl limitations, then the ESA may terminate this Coniract without
compensation to Contractor.

26. CONFIDENTIALITY OF RECORDS. Subject to federal and state confidentiality and privacy laws,
Contractor will establish and mainiain procedures and controls that are acceplable to the ESA, including the
ESA's designated HIPAA officer, for the purpose of assuring that no information centained in its records or
obtained from the ESA or from others used in carmying out its funclions under this Contract will be used by or
disclosed by Contractor, its agents, officers, or employees, except as required to perform dulies under this
Contract. Persons requesting such information should be referred o the ESA. Contractor will ensure that the
ESA's representalives are properly authorized and are in all respects in compliance with HIPAA laws and
regulalions or otherwise satisfy a permiited use and disclosure as set out in 45 C.F.R. §164.512 ol HIPAA.

27. PRORIBITED INTEREST / REFERRALS. No official, employee or agent of the ESA shall have any
financial interest or benefil, direct or indirect, arising from the negotiation, execution or implementaticn of this
Contfract and any of its provisions, or any amendments thereto. No former official, former employee or former
agent of the ESA who may become employed by the Contractor shall have any involvement with the
performance of this Contract, nor shall such person, on behalf of the Contractor, have any communicalion with
any ESA parlicipants or ESA parlicipating agencies relaling to the Contract wilhout the ESA's prier wrilten
consent. {tis not the intent of either parly to this Contract that any remuneration, benefit, or privilege provided
for in this Contract shall influence or in any way be based on the referral or recommended referral by either
parly or the purchasing, leasing, or ordering of any services other than the specific services described in this
Contract. Any payments specified in this Contract are consistent with what the parties reasonably believe to
be a fair market value for the Services.

28. NO SECURITY INTEREST IN CONTRACT ASSETS. Conlractor agrees that it will no! allow any liens
or registered security interests to be placed against the assets used in the performance of 1his Contract.

29. FIREARMS. Ne firearms (including concealed weapons) shall be used by Contractoer in the provision
of services contemplated by this Contract. No Contractor or Subcontractor personnel while on duty in the
performance of this Contract shall carry a firearm within the Service Area. A violation of this provision will
cause the violator to be subject to police and legat action and wil! constitute a default under this Contract.

30. EQUAL EMPLOYMENT OPPORTUNITY MATTERS. Conlractor shali follow applicable affirmative
action guidelines and faws, regulations and rules in order to assure thal employees and applicants applying for
employment with Contractor will not be discriminated against because of race, color, religion, sex, sexual
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orientalion or national origin. Contraclor shall comply with the Americans with Disabilities Act (ADA) and similar
stale and local laws and will not discriminate against disabled persons in accordance wilh applicable laws,
regulations and rules.

31. NON-DISCRIMINATION. Contracter will not discriminale against any employee or applicant for
employment because of race, color, sex, national origin, religion, age, handicap or veteran status. Contracior
will, where appropriale or required, take affirmative aclion lo ensure that applicants and employees are {reated
withou! regard to their race, color, sex, or national origin.

32. DRUG FREE WORKPLACE.

A. Contraclor shall, within 30 days afler the Effective Date of this Contract;

(1) Publish a statement notifying its employees thal the unfawful manufacture, distribution, dispensing,
possession, or use of a conlrolied subsiance is prohibited in Conlractor's workplace and
specifying the actions {hat will be taken against employees for viofations of such prohibition:

{2) Establish an ongoing drug-free awareness program to inform such employees aboul —

{i) The dangers of drug abuse in the workplace,

(I} Contracior's policy of maintaining a drug free workplace,

{iif) Any available drug counseling, rehabilitation, and employee assistance programs, and

{iv) The penalties that may be imposed upon employees for drug abuse violations ocourring in the
workplace.

{3) Provide all employees engaged in performance of this Confract with a copy of the statement
required by paragraph 1 of this section.

{4) Notify such employses in writing in the statement required by paragraph 1 of this seclion that, as a
condition of continued empiocyment on this Contract, the employee will —

(i} Abide by the terms of the statement
(if) Notify the employer in writing of the employee's conviction under a criminal drug statule {or a
violalion cccurring in the workplace no fater than 5 days after such conviction.

{5) Notify the ESA in writing within 10 days after receiving notice under Paragraph 4 (i) of this section,
from an employee of olherwise receiving acluat notice of such conviction. The notice shall inchide
the position title of the employee;

(6) Within 30 days after receiving notice under Paragraph 4 {ii) of this section of 2 conviction, take one
of the following actlions with respect to any employee who is convicted of a drug abuse viclation
oceurring in the workplace;

(i} Taking appropriate perscnnel action against such employee, up to and including termination; or

(it} require such employee to satisfactorily participate in a drug abuse assistance or rehabifitation
program approved for such purposes by a federal, state, or local health, law enforcement, or
other appropriate agency; and

{7} Make a good faith effort to maintain a drug-free workpiace through implementation of paragraphs 1
through 6 of this section.

B. The Contractor shall implement the following random drug testing program in accordance with the
rules set forth by the United States Department of Transpaoriation as federal requirements for a Drug Free
Work Place:

{1} Alt field crew-members and safely sensilive employees shall be eligible for selection for
controlied substance and alcoho! testing on an unannounced and random basis.

{2} The Coniracter shall conduct a number of Controlled substance tesls equal to at least 50%
field employee population and zlcchof tests equal to 10% field employee population each
calendar year, allocated reasonably over a 12 monih period.

(3} The selection of employees 1o be tested shali be done by a scientifically valid method, such as
computer generated selection, and each employee shall have an equal chance of being tested
each time the selection is made,

{4) Once the employee has been notified that he/she has been selected for testing, he/she mus!
be available for testing at a Contractor approved coflection facility for immediate testing.

{5) Reports of the Random testing component of the Drug and Alcohol policy will be reviewed
annually and made available to the ESA.
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€. Conlractor's drug free workplace policy shall also provide for pre-employment, reasonzgble suspicicn
and post-accident drug and alcohal fesiing in accordance with its established drug and alcohol tesling
policy. As allowed by applicable law, the data received from such testing {wilk confidential or private
information redacted} shall be made available to an ESA representative for audit and compliance

purposes.

D.  In addition to other remedies available to the ESA, Contraclor's faifure to comply with the
requiremenis of this section wili constitute a defaull under this Conltract,

33. COMPLIANCE WITH IMMIGRATION AND CONTROL ACT. Pursuant o CR.S. § 8-17.5-102,
Contracter acknowledges, understands and agrees that:

A. In the performance of any work or the provision of any services by Contractor under this Contrac,
Contractor shall not knowingly employ or contract with an illegal alien to perform work or provide
services under this Contract; or

B. Enter into a Contract with any Subcontracior thal fails to certify to Contractor that the Subcontractor
shalt not knowingly employ or Contract with an illegal alien to perform work under this Contract or
under a subcontract to this Contract;

C. Contractor has verified or attempted to verify through participation in the basic pifot program that
Contractor does not employ any illegat aliens and, if Conlractor is not accepted into the basic pifot
program prior 10 entering into a public contract for services, that Contractor shall apply ta paricipate in
the basic pilot program every three months until Contractor is accepted or the public contract for
services has been completed, whichever is earlier, This provision shall not be required or effective in
this Contract if the basic pilo! program is discontinued. “Basic pilot program” means the basic pilot
employment verification program created in Public Law 208, 104th Congress, as amended, and
expanded in Public Law 156, 108th Congress, as amended, that is administered by the United Stales
Department of Homeland Securily.

E. Confractor is expressly prohibited from using basic pilol program precedures to undertake pre-
employment screening of job appiicants while this Contract and any services under this Contrac! are
being performed.

F. If Contractor obtains actual knowledge tha! a subconiractor performing work under this Contract
knowingly employs or contracis with an illegal alien, Contracior shall;

{1} Nolify the Subconiractor and the ESA within three (3) days that Contractor has actual knowledge
that the Subcontractor is employing or contracling with an illegal alien; and

{2} Terminate the subcontract with the Subcontractor if within three {3} days of receiving the notice
the suhcontractor does not step employing or contracting wilh: the illegal alien; except that
Confractor shail not terminate this Contract with the Subcontractor if during such three (3) days
the subconfraclor provides information to establish that the Subcontracior has no! knowingly
employed or contracted with an illegal alien.

F. Contractor shall comply with any reascnable request by the Colorado Depariment of Labor and
Employment made in the course of an investigation that the department may undertaking pursuant to
the authority eslablished in C.R.S. § 8-17.5-102.

G. I Contraclor violates or fails to comply with any provision of C.R.S. § 8-17-101, ef seq., such violation
will constitute a default under this Contract, and the ESA may terminate this Contract. If this Contract is
so terminated, Contractor shall be liable {or any aclual and consequential damages o the ESA.

34. PRODUCT ENDORSEMENT / ADVERTISING. Contraclor (and any supplier, subcontractor, elc.)
may not use the name of the ESA for any endorsement without the prior written consent of the ESA.

35. RELATIONSHIP OF THE PARTIES. Nothing in this Contract will be construed to create a
refationship between the ESA and Contracter of employer and employee, principal and agent, parinership, joint
venlure, or any relationship other than that of independent parties contracting with each other solely for the
purpose of carrying out the provisions of this Contract. Nething in this Contract will create any rights or
remedies in any third party The Contract is solely for the benefit of the ESA and Contractor,
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36. ASSIGNMENT / AFFILIATED RELATIONSHIPS, Contractor shalf not assign or transfer any poriion
of this Contract withoul the prior writlen consent of the ESA. Any purported assignment or transfer withoul
such consent will terminate this Contract al the option of the ESA, and will nol convey any rights to the
assigneefiransferee.

Any significant change in Contraclor's immediate parent ownership (American Medical Response, inc.) will, for
lhe purposes of this Contract, be considered a form of assignmen! or transfer that is prohibited under this
Contract. The ESA may not unreasonably withhold its approval of a requested change in ownership so long as
the transferee is of known financial and business inlegrity.

Except for anciflary services provided by Contractor's affiliates for billing and coflection, legal, etc., Contractor
may not enter inlo any agreement or arrangement of any kind for the direct or indirect performance of this
Contract by an affiliate of Conlractor without the prior writlen consent of the ESA. The pariies’ intention is for
Contraclor, and not an affilialed entily, to direclly perform the Services described in this Contract. Upon
request, Coniractor shall provide the ESA wilh a list of affiliates of Contractor thal provide ancillary services for
this Contract.

37. TAXES. Contraclor shall be responsible for complying with all federal, stale and local tax laws,
regulalions and rules applicable to its performance of this Contract.

a8. NON-EXCLUSION. Each parly represents and ceriifies thal neither it nor any practitioner who orders
or provide Services on its behalf hereunder has been convicted of any conduct that constitutes grounds for
mandatory exclusion as identified in 42 U.5.C.§ 1320a-7(a). Each party further represents and certifies that it
is not inefigible to participate in Federal health care programs or in any other state or federal governmen!
paymen! program. Each party agrees that if DHHS/OIG excludes it, or any of ils practitioners or employees
who order or provide Services, {rorm participation in Federal health care programs, the party must notify the
other parly within five (5) days of knowledge of such fact, and the other party may immediately terminate this
Agreement, unless the excluded parly is a practitioner or employee who immediaiely disconiinues ordering or
providing Services hereunder.

39. NOTICE. Any notice (o the parties required under this Contract shall be in writing detivered to the
person designated below as Conlract Coordinator at the indicaled address unless otherwise designaled in
writing. Notices shall be perscnally delivered, sent by cerified mail return receipt requested or sent for next
day delivery by a nationally recognized next day courier service

FOR THE ESA FOR CONTRACTOR B

Conlacl: Chairman, ESA Board of Directors Contact: General Manager
Address: | 30 S. Nevada Ave., Suile L0S Address: | 2370 N. Powers Road
City/State: | Colorado Springs. CO City/Siate: | Colorado Springs, CO
Zip: 80901 Zip: 80915

WITH MANDATORY COPY TO: WITH MANDATORY COPY T0O:
Contact: Jane Fredman Conlact: Legal Department
Address: | Flynn Wright & Fredman, LLC Address. | American Medical Response, Inc.

111 South Tejon Street, Suite 202 6200 South Syracuse Way, Suite 200

Colorado Springs. CO 80803 Greenwood Village, CO 80111

40, APPLICATION OF COLORADO LAW. This Contract, and the application and interpretation hereof,
shall be governed exclusively by the laws of the State of Colorado. This Conlract will also be governed by and
interpreted in accordance with applicable ordinances, regulations, rules, written guidelines and written policies.
Exclusive venue {or any disputes or legal proceedings arising out of this Contract shali be in £l Paso County,

Colorado.
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41, CAPTIONS, The captions used in this Contract will be for the convenience of the parties, will not
constitute a part of this Contract and will not 10 be used to construe or interpret this Contract,

42, COUNTERPARTS ! SEVERABILITY. This Contract will permit execulion in one or more counterparts.
i any term or provision of this Contract is found (o be illegal or unenforceable by judgment or court order, then,
nolwilthstanding such illegality or unenforceability, this Contract shall remain in full force and effect and such
term or provision shal! be deemed to be delefed.

43, CONTRACT MOBIFICATION. Any amendments or modifications of the terms of this Conlract shall
be in wriling and wil} be effective only after the approval and signing of the parties to this Contract.

44, CONTRACT CHANGES. The ESA may, at any time, order changes within the scope of this Contract
withou! invalidating this Confract. In such event, equitable adjustment of Coniract provisions may be authorized
by the ESA. Such Conlract changes mus! be in writing in accordance with paragraph 43 above. If such
changes promuigated by the ESA creale an adverse materia financial impact upon Contracior, Coniractor and
the ESA agree lo negotiate in good faith a revision to the fee struclure accordingly.

45. INTEGRATION. This is a completely integrated Contract and contains the entire agreement of the
parties. Any prior wrilten or oral agreemenis which are different from the terms, conditions and provisions of
this Conlract shall be of no effect and shali not be binding upon either party.

46. CONFLICTING PROVISIONS. If a provision in any exhibil or addendum to this Contract conflict with any
provision in this Contract, the provision of this Coniract will control.

47. COOPERATION. The pariies agree lo cooperate with each other afler execution of this Contract to
prepare amendments, addenda and clarifications o effectuzate the purpose and intent of this Coniract.

48. ENTIRE AGREEMENT. This Contract, along with alf exhibils, addenda, and altachments, constitules the

entire understanding of the ESA and Conlractor with respect (o the subject matter hereof, and supersedes all
previous representations, wrilien or oral,

[ REMAINDER OF PAGE INTENTIONALLY BLANK ]
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CONTRACT SIGNATURE PAGE

This Conlract is execuled in two {2) originals.

WHEREOF, THE PARTIES HAVE EXECUTED THIS CONTRACT AS OF THE EFFECTIVE DATE:
ESA:
EL PASO COUNTY EMERGENCY SERVICES AGENCY

Anm / 7"4"‘”’

et /2/3 é Y
77

CONTRACTOR:

AMERICAN MEDICAL RESPONSE OF COLORADO, INC.
a Delaware corporalion

By: A/ Wgﬂ"f\

Mark Bruning, Executive V{Ce President

STATE OF COLCRADO }
}ss.

COUNTY O afddn( L)

The feregoing GROUND Z IERGENCY AMBULANCE SERVICES CONTRACT was acknowledged before me this
ASF day of ¥ It/ fioh  200F . by Mark Bruning as Executive Vice President of American
Medical Response, Inc., a Delaware corporation.

Wiilness my hand and official seal,

My commission expires: /é/c;"/c)" L F
{SEAL)
{ £ (.-.J.f

ur\!o Public
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EXHIBITS
A Request for Proposals

B Contractor’s Proposal (including all clarifications/modifications agreed upon by the ESA and
Contractor in negotiations)

Fee and Payment Schedule
Insurance Schedule

Performance Security

m m o O

Assessment Schedule
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