AMBULANCE  SERVICES AGREEMENT

THIS AGREEMENT is made this _ day of August, 2021, by and between the Town of Munster, Indiana, a Municipality ("Town") and Superior Air-Ground Ambulance Service of Indiana, Inc. an Indiana Corporation (hereinafter "Superior" or "Contractor"), together the Contractor and the Town are collective referred to as the "Parties", and individually referred to as a "Party".

WITNESSETH:

WHEREAS, the Town desires to and the Contractor wishes to provide on an independent contractor basis Emergency Medical Services within Town corporate limits under the terms and conditions stated herein; and

WHEREAS, Contractor operates a licensed ambulance service and is properly enrolled as a Medicare and Medicaid provider; and

WHEREAS, as used in the Agreement, the terms "personnel" and "employees" mean the Contractor's employees placed with the Town pursuant to this Agreement;

NOW, THEREFORE, in consideration of the mutual promises contained herein, the parties agree as follows:

1. INCORPORATION. The recitals set forth above are hereby incorporated by reference into this Agreement and made a part hereof as if set forth in their entirety.

2. OBLIGATIONS OF PARTIES. The Contractor hereby agrees to provide twenty­ four hour ambulance service to the Town during the term of this Agreement. The Contractor agrees to provide staffing, equipment, and maintenance for two (2) advanced life support (ALS) ambulances and one (1) fully stocked chase car with an EMT-B attendant twenty-four hours per day, seven days per week, three hundred sixty-five (365) days each year, and three hundred sixty-six (366) in any "Leap Year" for the purpose of responding to any and all requests for emergency medical services from the Town. The Parties hereby agree that the Contractor shall be the primary emergency medical services responder for requests for emergency medical services received by the Town through its 91 l system, or other emergency response system.

3. CONTRACT TERM AND TERMINATION. This Agreement shall be for a term of three (3) years commencing on October 1, 2021 (Effective Date) and shall expire on October 1, 2024 ("Initial Term") unless cancelled earlier by written notice, by either party or terminated by written notice of a breach of this Agreement or operation of law, unless such early cancellation or termination would give rise to liability to either party under the federal or state laws known as WARN Acts or similar laws, in which case  such cancellation or termination shall be delayed so the parties can provide appropriate notices or take other steps to avoid liability under such laws as allocated under this Agreement or by operation of law.
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To the extent that the parties have entered into one or more prior agreements to furnish emergency medical services, such prior agreements and amendments thereto are hereby rescinded, replaced, and superseded by this Agreement and any provision of such prior agreement and amendments that is inconsistent with this Agreement shall be governed by this Agreement This Agreement may be renewed upon ·the same terms and conditions unless otherwise agreed to by the Parties in writing pursuant to an amendment contained herein for a period of up to one (1) year beyond the expiration date by mutual consent of the parties ("Subsequent   Term").

Either party may cancel this Agreement at any time by providing written notice to the other at least ninety (90) days in advance unless such early cancellation or termination would give rise to liability to either party under the federal or state laws known as WARN Acts or similar laws, in which case such cancellation or termination shall be delayed so the parties can provide appropriate notices or take other steps to avoid liability under such laws as allocated under this Agreement or by operation of law.

4. SCOPE OF SERVICE. Contractor hereby agrees to provide ambulance service to the Town under the following terms:

a. The two (2) ALS ambulances and one (1) fully stocked chase car with an EMT-B attendant shall be available twenty-four hours per day, seven days per week to receive and respond to calls for ambulance service within Town corporate limits; the Contractor shall respond to locations outside this area when so requested pursuant to any mutual aid agreement set forth by order of the Munster Fire Chief or his designee. The Contractor agrees that two (2) ALS ambulances and one (1) fully stocked chase car with an EMT-B attendant shall first respond to emergency calls within the Town before Contractor seeks a response through mutual aid.

b. The Contractor agrees to honor any current and future mutual aid agreements to which the Town is or becomes a party. The Contractor shall not assign or reassign any ambulances dedicated to the Town without the prior authorization of the Fire Chief or designee.

c. The Contractor shall provide ambulance service without regard to creed, race, color, national origin, sex, sexual orientation, age, ancestry, religious preference, disability, financial ability to pay, or any other status protected from discrimination under the provisions of the Indiana Human Rights Ac as amended from time to time, and other applicable federal and state laws.

d. The Contractor shall have the ability to respond to the patient's bedside of all emergency service calls originating within the Town in no more than five (5) minutes (hereinafter "Maximum Response Time") from receipt of the call from the Lake County 911 Dispatch Center except only on those rare occasions in which adverse weather conditions or other unusual circumstances prevail. It is understood and agreed that the Average Response Time goal shall be 3 minutes from receipt of the call from
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	the Lake County 911 Dispatch Center. A record of the Contractor's arrival time at patient bedside shall be documented using electronic patient care report (EPCR) technology  by the Contractor's personnel  and provided  to the Town as specified in

	
	Section 8 of this Agreement.

	
	e.
	The Contractor shall continuously maintain two (2) ALS ambulances and one (1) fully stocked chase car with an EMT-B attendant stationed within the Town and dedicated

	
	
	to responding to calls for ambulance service within Town corporate limits, except in those cases where they are responding to mutual aid or transporting an emergency call

	
	
	to a hospital.

	
	f.
	The Contractor agrees that if it is not able to respond to an ALS emergency call with

	
	
	an ALS ambulance, it will refer the call to another qualified company  or service in

	
	
	accordance with its Mutual Aid Agreements.

	
	g.
	Each ALS ambulance must be staffed by at least two (2) uniformed personnel.  One ( 1)

	
	
	of these personnel must be an EMT-P and the other an EMT-B at the minimum.

	
	h.
	Contractor agrees to respond to and stand by with a fully staffed ALS ambulance at

	
	
	any structure fire in accordance with the Town's emergency response protocols.

	
	
L
	Contractor shall be the provider  of Emergency  Medical Services and bill in its own name.

	
	J.
	Contractor shall be responsible for all Emergency Medical Services billing operations.

	
	
	AU invoices will be generated from the Contractor and inquiries will be directed to the Contractor. An account manager will be available to answer any questions or concerns.

	
	k.
	Contractor shall immediately place any supplies or equipment that may have been used

	
	
	on-site by first responders by the Town.

	5.
	
	PERSONNEL.   The Contractor shall provide sufficient personnel to adequately staff


two (2) ALS ambulances and one (1) fully stocked chase car with an EMT-B attendant twenty­ four hours per day, seven days per week.

a. Personnel assigned to work pursuant to this Agreement shall have all applicable and required State of Indiana licenses, certifications, and qualifications.

b. Personnel shall continue their professional education to meet all on-going state, federal, and local requirements for continuing education.

c. There shall be no charge to the Town for the education and training of the personnel nor shall Contractor schedule such education and training in any manner that causes the personnel to be absent from their duties under this Agreement.
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6. PERSONNEL    DUTIES   AND    RESPONSIBILITIES.      Personnel   assigned   by Contractor to perform duties pursuant to this Agreement  shall remain  under the  direct supervision and control of the appropriate managers from the Contractor.    However, the Town's Fire Chief,  or  his/her  designee,  shall  have  operational  control   over the ALS ambulances when such operational control is necessary for the efficient  deployment of the Town's emergency response system.  Nothing in this subsection shall be construed in any manner to change the independent contractor status of such  employees. The Town shall immediately report to the Contractor any violation of law,  policy, or work rule by one of Contactor's employees. Ifthere is a violation oflaw, policy, or work rule by one of Contactor's employees, the appropriate course of action or discipline shall be solely within the purview of the Contractor; personnel shall report to Contractor for all employment and disciplinary related matters.

a. The Contractor has established an employee drug testing program for its employees. The Contractor represents that it will enforce the terms of the drug testing program to the personnel assigned to duties under this Agreement to the extent allowed under applicable law. In the event laws or regulations are enacted by any government agency that require drug testing of Contractor's personnel beyond that currently required, Contractor shall comply with those laws and/or regulations.

b. The Contractor shall conduct criminal background checks on all personnel assigned to duties under this Agreement to the extent allowed under applicable law.

c. To the best of the Contractor's abilities and in accordance with federal and state law, Contractor shall participate in training and disaster exercises, upon the request of the Town Manager or Fire Chief.

7. EQUIPMENT.  The Contractor shall maintain equipment as follows:

a. Operate and equip the vehicles in accord with all federal, state, and local laws, rules, regulations, and ordinances including but not limited to the Guidelines on ALS Systems issued by the State of Indiana.

b. Maintain the vehicle in good operating condition and the patient compartment in an acceptable sanitary condition at all times in accordance with all applicable laws and standards of practice by performing regular preventative maintenance on the vehicle.

c. Supply and maintain all medical equipment in compliance with all applicable federal, state, and local laws, rules, regulations, and ordinances.

d. Supply radio, telemetry, and/or cellular communication equipment compatible with the communication requirements of the resource hospital.

e. Supply emergency response vehicle intersection control interception devices in each of its vehicles (Munster currently utilizes OPTICOM). These devices must be compatible
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with the system installed on the Town's traffic devices.

8. REPORTS. Contractor shall maintain accurate records and reports of each trip made, including the time at which Contractor's personnel are dispatched and arrive at a patient's bedside, which shall be delivered to the Town on a monthly basis. The records and reports shall also include a written explanation if the Maximum Response Time, pursuant to Section 4, is not met. All reports are subject to HIPAA, and the Parties agree, in accordance with Section 20 of this Agreement, that any disclosures of PHI under this Agreement shall be the minimum amount necessary to comply with the intended purpose of a particular authorized disclosure, request, or use. The records and reports shall contain information generated by the Lake County 911 Dispatch Center, the entity responsible for providing dispatching services to the Contractor.

9. MEDICARE/MEDICAID. The Parties agree that at all times they shall remain licensed, certified, or enrolled in good standing with applicable state and federal licensing authorities with all state and federal health care programs, and all required state or national accrediting organizations. Contractor shall procure and keep in effect all such licenses, permits, registrations, and certifications necessary for the operations of all vehicles. Contractor shall provide all services and staff all equipment and vehicles in accordance with applicable laws, regulations, and standards of care. The Parties shall provide evidence thereof upon request.

10. INDEPENDENT CONTRACTORS. Notwithstanding anything to the contrary in this Agreement or elsewhere, it is expressly understood that the personnel of each party shall at all times operate as an independent contractor and shall not at any time be or operate as the agent or employee of, joint employer, partnership, or as a joint venturer with the other party. This Agreement is not for the benefit of any other party, whether or not referred to herein.

Contractor's employees shall be, for all purposes, bona fide employees of Contractor and not of Town. All employment-related costs, benefits, and expenses arising out of the relationship between Town and Contractor, including, but not limited to wages, state, local, and federal taxes, benefits, insurance premiums, and contributions to insurance, pension, or other deferred compensation plans, including Social Security,  unemployment insurance, and workers' compensation obligations, shall  be the sole responsibility of Contractor. Contractor's employees shall also be subject to all personnel policies and regulations applicable to Contractor's employees generally, including time off with or without pay and leaves of absence, including under the Family and Medical Leave Act or any similar state law.

The Contractor, including its employees, shall not be considered, entitled or eligible to participate in any benefits or privileges given or extended by the Town or be deemed an employee of Town for any purposes, including but not limited to, for purposes of federal or state withholding taxes, FICA taxes, unemployment, workers' compensation, and other employer contributions not specifically provided for in this Agreement.

While Contractor's employees are providing services hereunder, the Town shall be responsible
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for maintaining a safe, healthy, and non-discriminatory working environment in compliance with all applicable federal, state, and local laws, regulations, and ordinances.

The Contractor and the Town agree that the Contractor is an independent contractor and shall be liable for its own actions. Neither party, by virtue of this Agreement, shall have any right, power or authority to act or create any obligation, express or implied, on behalf of the other party, except as specifically outlined herein.

The Contractor shall retain the exclusive right to hire, discipline, compensate, and terminate its employees pursuant to the Contractor's policies and procedures and consistent with the terms of this Agreement.

11. INDEMN!FICATION. It is expressly understood and agreed that each party, to the extent permitted by law, shall in all events defend, indemnify, save, and hold harmless the other, their parents, affiliates, successors, and assigns, and their respective present and former agents, officers, volunteers, and employees from any and all claims, liabilities, obligations, debts, charges, settlements, orjudgments (including attorneys' fees) arising from death, illness, physical injuries, or property damage to any third party or the other party's present and former agents, officers, volunteers, and employees, including but not limited to any and all employment-related causes of action, attributable to the acts or omissions of the offending party, its agents, officers, and employees while engaged in the performance of duties under this contract provided that no party shall have any obligation under this Article with respect to liabilities caused by the gross negligence, reckless, fraudulent, or deliberately dishonest conduct, or intentional misconduct of the other party seeking indemnification; and in the event that a final determination that such claims or liabilities resulted from such party's gross negligence, reckless, fraudulent, or deliberately dishonest conduct, or intentional misconduct is made by a court of competent jurisdiction, the indemnified party shall immediately refund such monies and expenses paid pursuant to this Section. Neither party shall be obligated to indemnify the other party for any claim or liability: (a) involving a claim by one party against the other party; (b) to the extent prohibited by law; (c) to the extent the party seeking indemnification receives indemnification or insurance coverage from any other source. Provided that a party is not in breach of its indemnification obligations hereunder, no party being indemnified shall settle or compromise any claim subject to indemnification hereunder without the consent, of the party providing such indemnification.

Each party also agrees to indemnify and hold each other harmless for any settlement or judgment based upon the sole theory of apparent agency arising from the negligent acts or omissions of the other and/or its employees or agents.

Notwithstanding the above paragraph, neither party shall be liable to the other for indemnification for, and each party hereby releases the other from, any liability for punitive, exemplary, and consequential damages which may be suffered by such party arising directly or indirectly out of the performance of this Agreement, including but not limited to the loss of use, loss of profits or business interruption (collectively, the "excluded damages"); provided that amounts owed as consideration under this Agreement shall not be deemed excluded


damages.

Notwithstanding the foregoing, nothing contained within this Agreement is intended to be a waiver or estoppel of the Contractor, the Town, or its respective insurer's ability to rely upon the limitations, defenses and immunities contained within Indiana law, including but not limited to any tort immunity act or emergency medical systems act that may be applicable to the Contractor or Town. To the extent that indemnification is available and enforceable, the parties or their respective insurers shall not be liable to in indemnity or contribution for an amount greater than the limits of liability for claims established by law. Each party 's obligation to indemnify hereunder is subject to the availability and limits of applicable insurance coverage. Under no circumstances shall either party be required to indemnify the contractor for its own negligent or intentional conduct

This indemnification obligation shall be deemed to be contractual in nature and shall survive any termination of this Agreement.

12. INSURANCE. At all times during the existence of this Agreement, each Party shall maintain in full force and effect a policy or policies of (1) general liability (occurrence based) and  professional  liability  (claims  made)  with  a minimum  $5,000.000  occurrence  and
$5,000,000 aggregate; and (2) automobile liability with a minimum combined single limit of
$1,000,000. The policies shall, as applicable, provide coverage for bodily injury, personal injury, and contractual liability (including contractual liability for any liability assumed by each Party  in this Agreement). Each Party shall also maintain Worker's compensation insurance and Employers' liability insurance at minimum levels required under state law. Each Party agrees to furnish the other Party with satisfactory evidence of such insurance upon request. Each Party shall immediately advise the other of any termination of such insurance or any reduction in the amount of such insurance. The Parties agree that any insurance policies maintained by them shall contain provisions that the underwriter will have no right of recovery or subrogation against the other Party. Each Party shall cooperate with the other's insurers in the investigation, settlement, or defense of any claim arising in connection with this Agreement and the services to be provided under it, shall promptly send the other's insurers copies of any notices, demands, legal papers, or summons in regard to any such claim, shall notify any other insurer whose coverage may be available and shall cooperate with respect to coordinating other applicable insurance available. Each Party shall also provide written authorization to the other's insurer to obtain records and other information related to any such claim, and to conduct and control its defense.

13. PAYMENT OBLIGATIONS. Contractor shall bill third party payers at its usual and customary rates for all services provided pursuant to this Agreement. Contractor shall bill the patient for any charges that are not covered by a third party payer. Contractor shall be fully responsible for collecting payment for the services rendered. Refusals shall be properly documented by the Contractor and billing cannot be generated for services not rendered. It is customary to take up to 120 days from the date of transport for proper billing and collection procedures to commence and conclude.
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All base rates, adjustments, and mileage charges for ambulance transports shall be in accordance with the most current definitions of each level of service as set forth by the Centers for Medicare and Medicaid Services (CMS). The base rates and adjustments are all- inclusive prices for ambulance services, and cover any and all personnel, equipment, and supplies that may be required during the transport. Mileage shall be billed separately and shall begin at point of patient pickup,

14. AUDITS. Each party shall keep accurate records of all services performed under this Agreement in accordance with industry standards and applicable laws, rules, and regulations. If either party is requested to disclose any books, documents, or records relevant to this Agreement for the purpose of an audit or investigation it shall notify the other party of the nature and scope of such request and shall make available, upon written request of the other party, all such books, documents, or records. Each party shall also cooperate and provide access for any audits and provide information as is reasonably necessary and in accordance with state and federal privacy laws to complete such audits.

15. ASSIGNMENT. This Agreement cannot be assigned or delegated to a third party by either party without the prior written consent of the other party, which shall not be unreasonably withheld, and any attempted assignment  without such consent shall be considered null and void; except that either party may assign this Agreement to a parent, sister, subsidiary, or affiliated corporation. Subject to the foregoing limitation, this Agreement shall be binding upon and inure to the benefit of the parties• successors, assigns, affiliates or other legal representatives.

16. AMENDMENT. No amendment, modification  or change to the terms and condition of this Agreement shall be valid or binding unless the same are contained in a written document signed by both parties.

17. ENTIRE AGREEMENT. This Agreement contains the entire agreement and understanding between the parties in regard to the subject matter hereof; it supersedes and replaces all prior agreements, negotiations, and arrangements concerning its subject matter, and this Agreement is not subject to modification, alteration or amendment, except by further written Agreement signed by all parties. No waiver of any provision shall constitute a waiver of any other provision, nor shall any waiver be deemed continuing unless otherwise expressly so provided in writing by the party against which the waiver is asserted.

18. EXCLUSION LIST.  The Office of the Inspector  General  (OIG) of the Department of Health and Human Services (HHS) has the authority to exclude individuals and entities from federally funded health care programs or in any other government payment program pursuant to sections 1128 and 1156 of the Social Security Act. The OIG maintain a list of all currently excluded individuals and entities called the List of Excluded Individuals and Entities (LEIE). Exclusion databases are also maintained by state agencies that oversee the  State Medicaid Program and by the U.S. General Services Administration. Any health care entity that hires or contracts with an individual or entity on the LEIB may be subject to civil monetary penalties  (CMP).    To  avoid  CMP  liability,  health  care  entities  need  to  routinely  check






exclusions lists to ensure that new hires, current employees, vendors, and subcontractors are not on any excluded list that may impact the services delivered under this Agreement The primary effect of hiring or having an employee on exclusions lists or contracting and subcontracting with an individual or entity on exclusion lists is that no payment will be provided for any items or services furnished, ordered, or prescribed by that individual, entity, vendor, or subcontractor.

a. Both parties represent and warrant that they, their new hires, current employees, vendors, and subcontractors are not excluded from, end are not otherwise ineligible to participate  in, a "Federal Health  Care Program" as defined in 42 U.S.C.  Section l 320a-7b(f) (or any applicable successor statutory section) or in any other government payment program.

b. Each party shall not knowingly employ or contract with any individual or entity that has been excluded from or barred from participation in any Federal Healthcare Program or in any other government payment program that impacts the services delivered wider this Agreement.

c. Each party shall be responsible for conducting a background screening at least annually or as otherwise required by law for their new hires, employees, vendors, and subcontractors which shall minimally include:
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I.	010	List	of	Excluded	Individuals/Entities http ://oig.hhs.gov/exclusions/exclusionslist.asp  .

available	at:


IL Any exclusion database maintained by the state agency that oversees the State Medicaid Program.

111. The U.S. General Services Administration Excluded Parties List System. This list can be accessed at: http;//www .sam.gov.

1v.  An appropriate source for a state or local background check (e.g. State Bureau of Criminal Apprehension, Bureau of Investigation, local Sheriff s Department).

d. Pursuant to this section, if there is an exclusion to participate in a federally funded health care program or government payment program, the party which is subject to the exclusion shall immediately, but no later than three (3) days, notify the other party in writing of the nature and scope of the exclusion and shall make available, upon written request of the other party, all documents or records.

e. Whether or not such notice is given, each party may immediately terminate this agreement without penalty or any other amounts owing as a result of such termination.

19. GOVERNING LAW AND VENUE. This Agreement is to be construed and enforced

Page 9 of 13






pursuant to the laws of the State of Indiana without regard to applicable conflict of laws principles.

20. PROTECTION OF PATIENT INFORMATION. Contractor is a "covered entity" and shall carry out its obligations under this Agreement in compliance with the privacy and security regulations of the Health Insurance Portability  and Accountability Act of 1996 ("HIPAA") and all subsequent amendments thereto, to protect the privacy and security of any personally identifiable, protected health information ("PHI'') that is collected, processed or learned as a result of the services provided pursuant to this Agreement. Both parties acknowledge that any information shared pursuant to this Agreement shall be pursuant to Treatment, Payment, or Operations which does not require a patient's consent to share information and that this contractual relationship does not constitute a "business associate" agreement pursuant to the Privacy Rule. The parties also understand that it is permissible under HIPAA to freely exchange PHI for purposes of treatment and to freely share PHI for purposes of payment or health care operations pursuant to the minimum necessary rule. Both parties agree to a free exchange of PHI pursuant to the guidelines of HIPAA for purposes of treatment, payment, or health care operations, and each party shall provide all documents requested so that Contractor may properly pursue treatment, payment, and operations. Should at any time applicable law require a business associate agreement between the parties, the parties shall promptly execute a business associate agreement.

21. COMPLIANCE WITHLAW. The parties shall adhere to all county, state, township, and federal statutes, rules, regulations, codes, ordinances, charters, and guidelines applicable to the services provided in this Agreement as they now exist or are hereinafter amended or revised. The Town shall not require the Contractor's employees to perform any act that violates any of the aforesaid. In the event that any such laws or regulations affecting this Agreement are enacted, amended, or promulgated, either Party may propose to the other a written amendment to this Agreement to be consistent with the provisions of such laws or regulations. Additionally, insofar as any terms or conditions of this Agreement are determined by any court or by any Office of the Inspector General or similar to be contrary to any statutes or regulations, the Parties will promptly and in good faith confer and resolve any issues in order to amend the Agreement so that the performance of this Agreement is consistent with all applicable statutes and regulations. In the event that the Parties do not agree on such written amendments within thirty (30) days of receipt of the proposed written amendments, then either Party may terminate this Agreement without further notice, unless this Agreement would expire earlier by its terms.  Ifeither Party becomes aware of any actual or potential violations by the other Party, whether intentional or inadvertent of any applicable state or federal statutes or regulations, it shall promptly notify the other Party. Both Parties shall also promptly notify the other upon becoming the subject of any regulatory or professional disciplinary action which may materially affect the services provided pursuant to this Agreement.

22. NON-SOLICIATION AGREEMENT. The Town agrees not to, directly or indirectly, solicit, or cause, or induce on its own behalf or for any third party to solicit, for the purpose of hiring any of Contractor's employees placed with the Town to perform like services for the Town for the duration of this Agreement and for one year hereafter; unless mutually
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agreed by the Contractor and the Town.

23. COUNTERPARTS. This Agreement may be executed in two or more counterparts, each of which shall be deemed an original, but all of which together shall constitute one and the same instrument.

24. NOTICES. All notices provided for or permitted herein shall be in writing and shall be delivered personally, sent by a national overnight courier service, or sent by United States certified or registered mail, postage prepaid, return receipt requested, directed to the parties at the following addresses or to such address as any party shall designate by notice delivered or sent in the above manner. Notice shall be deemed to have been received by the addressee on the date the receipt of delivery is signed.


Contractor:     Superior Air-Ground Ambulance Service of Indiana, Inc.
Mary Franco, Vice President 395 West Lake Street Elmhurst, Illinois 60126

Town:	Town of Munster
Office of the Town Manager 1005 Ridge Road
Munster, IN 46321


25. SEVERABILITY. If any portion of this Agreement is determined to be invalid by subsequent passage oflaw or court interpretation, the court or other tribunal may "blue pencil" or revise said portion so that it is enforceable to the fullest extent permitted by law or, if such revision is deemed impermissible, that portion shall be removed from this Agreement. All other portions of this Agreement shall remain in full force and effect Should any provision of this Agreement be deemed by either party to be contrary to the provisions of said Laws, then the court may revise such provision so that it is enforceable or the parties agree to attempt in good faith to renegotiate the problematic provision to the mutual satisfaction of the parties. In the event the parties are not able  to mutually agree on modification of the problematic provision, then either party may terminate this Agreement upon thirty (30) days written notice to the other party if the terminating party has a good faith belief based on the advice of legal counsel that the problematic provision creates an unfavorable exposure under applicable laws.

26. HEADINGS. The headings set forth in this Agreement are for convenience only and shall not be considered a pan of this Agreement nor shall they be deemed to limit, characterize, or affect in any way the meaning of the provisions hereof.

27. WAIVER AND CONSENT. No waiver of the exercise or enforcement of any right, power, or privilege hereunder shall be binding upon any party unless in writing and signed by or on behalf of the party against which the waiver is asserted.  A waiver of right or remedy on
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any one occasion will not be construed as a bar to or waiver of any such right to remedy on any other occasion. If the consent of either party is necessary pursuant to the terms of this Agreement, such consent shall not be unreasonably withheld.

28. SURVJVAL. Except as otherwise expressly provided in this Agreement, all covenants, agreements, representations, and warranties, express and implied, shall survive the expiration or termination of this Agreement.

29. FORCE MAJEURE. The performance by Contractor shall be excused in the event and during an event of Force Majeure. For purposes of this Agreement, an Event of Force Majeure shall be defined as an event such that performance is rendered unsafe or prevented by the following: acts of God;  acts of war, riot, accident, flood, or sabotage, terroristic acts; unavailability of adequate fuel, labor, power or materials; judicial or governmental laws, regulations, requirements, orders, or actions; governmental regulations or controls, fire, accident, or other casualty; injunctions or restraining orders which are ultimately determined to have been wrongfully granted.

30. CONFIDENTIALITY. Each Party shall treat all information obtained in negotiations and execution of this Agreement and not otherwise already in the public domain as confidential. Each Party will not disclose any information so designated to any other person, organization, or entity during the term of this Agreement or for a period of five (5) years thereafter. Neither Party will use nor disclose any sensitive or confidential information in any way that would violate any state or federal laws regarding the privacy, confidentiality, or security of the sensitive or confidential information to which either Party may be subject.

31. LEGAL FEES. In the event either Party brings any action for any relief, declaratory or otherwise, arising out of this Agreement or on account of any breach or default hereof, the prevailing Party shall be entitled to receive from the other Party, reasonable attorneys' fees, costs, and expenses related to such action.

32. REPRESENTATIONS AND WARRANTIES. Each Party represents and warrants to the other as follows: (i) neither the Party nor the Party's staff is bound by any agreement or arrangement which would preclude the Party from entering into, or from fully performing the services required under this Agreement and (ii) the licenses or certifications of neither the Party nor their staff has ever been denied, suspended, revoked, terminated, relinquished under threat of disciplinary action, or restricted in any way.

33. COMPLAINTS. Town agrees that all complaints or unusual incidents involving personnel, equipment or service of Contractor will be promptly reported to the designated contact of Contractor and will be described in an incident report detailing the circumstances surrounding the complaint or incident, including the persons or entities involved, date and time of events at issue, and description of events at issue within three (3) days of the occurrence.


IN WITNESS WHEREOF, the parties have executed this Agreement:
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TOWN OF MUNSTER	SUPERIOR AIR-GROUND  AMBULANCE SERVICE OF INDIANA, INC.
An Indiana corporation





[image: A picture containing text

Description automatically generated][image: A picture containing rectangle

Description automatically generated]Printed Name: --------	Printed Name:   	 Its: ------------	Its:   ------------
Date:   -----------	Date: -----------

image1.png




image2.png




