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Agreement for Services

This Agreement for Services (this “Agreement”) dated as of June 30, 2026 (the "Effective Date") is made by 
and between Locality Media, LLC dba First Due ("First Due") and Pinellas County located at 12490 Ulmerton 
Road, Largo, FL 33774 (the “Customer”).

1. Service Access and Use Agreement. First Due maintains a website through which Customer members may 
access First Due's First Due Size-Up™ Community Connect™, Mobile Responder™ and/or other software-as-
a-service platforms and solutions identified in Exhibit A (collectively, the "Service") in connection with the 
performance of their Customer duties. First Due agrees to grant the Customer access to the Service pursuant 
to the terms and conditions set forth below and in Exhibit A, and the Customer agrees to use the Service 
only in strict conformity with and subject to such terms and conditions.

2. Cooperative Use of Contract By Other Government Agencies. CONTRACTOR agrees to make available to 
any Florida Government Agency the pricing1 and terms and conditions of this Agreement. “Florida 
Government Agency” means all State of Florida agencies, the legislative and judicial branches, political 
subdivisions of Florida (including other Florida counties) local district school boards, community colleges, 
municipalities, or other public agencies, which may desire to contract under the terms and conditions of 
the Agreement. The COUNTY will not be a party to, and will not be responsible for, contracts between the 
CONTRACTOR and other Florida Government Agencies that adopt the terms of the Agreement. The 
COUNTY is not responsible for any disputes arising out of transactions made by others.

3. Credential Management, Data Submission, and License Rights. First Due may provide the Customer with one 
or more user ID’s, initial passwords, digital certificates and/or other devices (collectively, "Credentials") 
and/or application programming interfaces ("APIs") to access the Service. The Customer shall access the 
Service only by using such Credentials and APIs. The Customer authorizes First Due to act on any instructions 
First Due receives from users of the Service who present valid Credentials 
and such individuals shall be deemed authorized to act on behalf of the Customer, including, without 
limitation, to change such Credentials. It is the Customer’s sole responsibility to keep all Credentials and 
other means of access within the Customer’s direct or indirect possession or control both confidential and 
secure from unauthorized use. The Customer understands the utility of the First Due Size Up Service depends 
on the availability of data and information relating to Locations and structures in the Customer's jurisdiction, 
including but not limited to building system and structural information, building inspection codes and 
incident report data (collectively, "Location Data"). First Due also may process and furnish through the 
Service, in addition to Location Data, other data regarding residents and roadways within the Customer's 
jurisdiction ("Community Data"). Location Data and Community Data are referred to collectively herein as 
"Data".  First Due may acquire Data from third party public and/or private sources in First Due's discretion. In 
addition, the Customer will upload to the Service or otherwise provide to First Due in such form and using 
such methods as First Due reasonably may require from time to time, any and all Data from the Customer's 
records and systems which the parties mutually designate for inclusion in the Service database. The 
Customer agrees not to filter or alter such records except to conform such Data to the formats reasonably 
required by First Due. Subject to any third-party license restrictions identified expressly in writing by the 
Customer, the Customer grants to First Due a perpetual, non-exclusive, worldwide, royalty-free right and 
license to process, use and disclose the Data furnished to First Due by the Customer in connection with the 
development, operation, and performance of First Due’s business, including but not limited to the Service. 

4. Data Use, Disclaimers, and Limitations of Liability. As between the parties, the Customer and its employees, 
contractors, members, users, agents, and representatives (collectively, "Customer Users") are solely 
responsible for determining whether and how to use Data accessed through the Service. The Customer 
acknowledges that First Due, through the Service, provides an interface for viewing Data compiled from 
the Customer and other sources over which First Due has no control and for which First Due assumes no 
responsibility. First Due makes no representations or warranties regarding any Location or structure (including 

1 Pricing terms shall only be made available if the Service and term of agreement with the applicable Florida 
Government Agency are substantially similar in all respects. 
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but not limited to a Location's safety, construction, occupancy, materials, hazards, water supply, contents, 
location, surrounding structures, exposures, size, layout, compliance, condition or history), residents, 
roadways, or any actual or expected outcome from use of the Data, nor does First Due make any 
representation or warranty regarding the accuracy or reliability of the Data received by First Due. First Due 
provides administrative and information technology services only and does not advise, recommend, or 
render an opinion with respect to any information communicated through the Service and shall not be 
responsible for the Customer's or any third party's use of any information obtained through the Service. 

5. Customer Equipment and Technical Requirements. The Customer shall obtain and maintain, at its own 
expense, computers, operating systems, Internet browsers, tablets, phones, telecommunications 
equipment, third-party application services and other equipment and software ("Equipment") required for 
the Customer to access and use the Service (the Service being accessible to users through standard Internet 
browsers subject to third party network availability and signal strength). First Due shall not be responsible for 
any problem, error or malfunction relating to the Service resulting from Customer error, data entry errors or 
malfeasance by the Customer or any third party, or the performance or failure of Equipment or any 
telecommunications service, cellular or Wi-Fi network, Internet connection, Internet service provider, or any 
other third-party communications provider, or any other failure or problem not attributable to First Due 
("Technical Problems"). 

6. Term and Termination. This Agreement will be effective for an initial term of 60 months (the "Initial Term") 
commencing on the Effective Date. At the end of the initial term, this Agreement may be extended for two 
(2), additional twelve (12) month period(s), or such other renewal terms agreed to by the parties (each a 
"Renewal Term"), subject to the right of either party to cancel a renewal at any time upon at least 60 days' 
written notice. After the Initial Term, First Due reserves the right to increase Customer’s renewal Service fees 
by no more than 5% per annum, applied to the Service fees set forth in the previous term. Either party also 
may terminate this Agreement immediately upon written notice if the other party: (i) becomes insolvent; (ii) 
becomes the subject of a petition in bankruptcy which is not withdrawn or dismissed within 60 
days thereafter; (iii) makes an assignment for the benefit of creditors; or (iv) materially 
breaches its obligations under this Agreement and fails to cure such breach within 30 days after the non-
breaching party provides written notice thereof. 

a. Fiscal Non-Funding - The Agreement is not a general obligation of the COUNTY. It is understood that 
neither this Agreement nor any representation by any COUNTY employee or officer creates any obligation 
to appropriate or make monies available for the purpose of the Agreement beyond the fiscal year in which 
this Agreement is executed. No liability will be incurred by the COUNTY, or any department, beyond the 
monies budgeted and available for this purpose. In the event that sufficient budgeted funds are not 
available for a new fiscal period, COUNTY will notify the CONTRACTOR of such occurrence and the 
Agreement will terminate on the last day of the then-current fiscal period without penalty or expense to the 
COUNTY. 

b. Termination for Convenience Notwithstanding any other provision herein, the COUNTY may 
terminate this Agreement after the first anniversary of the Effective Date, without cause, by giving 
not less than 60 days advance written notice to the CONTRACTOR of its election to terminate this 
Agreement pursuant to this provision. 

7. Effects of Termination and Reservation of Rights. Upon termination, the Customer shall cease use of the 
Service and all Credentials then in the Customer’s possession or control. This Section 7 and Sections 9 through 
16 and 20 through 24 hereof shall survive any termination or expiration of this Agreement. 

8. Fees, Additional Services, and Taxes. The Customer agrees to pay the fees set forth in Exhibit A for use of 
those Service features described in Exhibit A (as available as of the Effective Date). First Due may charge 
separately for services offered from time to time that are not included in the scope of Exhibit A (such 
as new Service features, systems integration services and applications of the Service for new purposes), 
subject to the Customer’s written acceptance of the terms of use and fees associated with such services. 

9. Intellectual Property and Data Rights.  

a. First Due IP. First Due owns and  shall retain all  right, title, and interest in and to the Service, all 
components thereof,  including  without  limitation  all  related applications, APIs, user interface 
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designs, software and source code (which shall further include without limitation any and all source 
code furnished by First Due to the Customer in connection with the delivery or performance of any 
services hereunder) and any and all future enhancements or modifications thereto howsoever 
made and all intellectual property rights therein but not Data furnished by the Customer.   Except 
as expressly provided in this Agreement or as otherwise authorized in advance in writing by First Due, 
the Customer and Customer Users shall not copy, distribute, license, reproduce, decompile, 
disassemble, reverse engineer, publish, modify, or create derivative works from, the Service; 
provided, however, that nothing herein shall restrict the Customer’s use of the Data that the 
Customer has provided.  

b. Customer Data. Customer shall own all Customer data and upon termination or written request, 
First Due shall provide Customer data to Customer. 

c. De-Identification. Customer acknowledges and agrees that First Due may use Customer data to 
generate a de-identified data set (a “Data Set”) in accordance with the then-current HIPPA de-
identification standards set forth in 45 CFR § 164.514(b). Once de-identified, the Data Set will no 
longer constitute identifiable Customer data or “Protected Health Information”, as defined under 
HIPAA at 45 CFR 160.103. Subject to applicable laws, First Due may, in its sole discretion, transform, 
analyze, distribute, redistribute, create derivative works of, license, disclose to third party 
researchers, or otherwise use such Data Set.  

10. Confidentiality.  

a. "Confidential Information" means any and all information disclosed by either party to the other 
which is marked "confidential" or "proprietary," including oral information that is designated 
confidential at the time of disclosure.  Without limiting the foregoing, all information relating to the 
Service and associated software and the terms of this Agreement shall be deemed First Due's 
Confidential Information. Notwithstanding the foregoing, "Confidential Information" does not 
include any information that the receiving party can demonstrate (i) was known to it prior to its 
disclosure hereunder; (ii) is or becomes publicly known through no wrongful act of the receiving 
party; (iii) has been rightfully received from a third party authorized to make such disclosure without 
restriction; (iv) is independently developed by the receiving party, without the use of any 
Confidential Information of the other party; (v) has been approved for release by the disclosing 
party's prior  written  authorization;  or  (vi)  is  required  to  be disclosed by court order or applicable 
law, provided that the party required to disclose the information provides prompt advance notice 
thereof to the other party (except to the extent such notice is prohibited by law). 

b. Each party hereby agrees that it shall not use any Confidential Information belonging to the other 
party other than as expressly permitted under the terms of this Agreement or as expressly authorized 
in writing by the other party. Each party shall use the same degree of care to protect the other 
party's Confidential Information as it uses to protect its own confidential information of like nature, 
but in no circumstances with less than reasonable care.  Neither party shall disclose the other party's 
Confidential Information to any person or entity other than its employees, agents or consultants who 
need access thereto in order to effect the intent of this Agreement and in each case who have 
been advised of the confidentiality provisions of this Agreement, have been instructed to abide by 
such confidentiality provisions, entered into written confidentiality agreements consistent with this 
Section 9 or otherwise are bound under substantially similar confidentiality restrictions. 

c. Each party acknowledges and agrees that it has been advised that the use or disclosure of the 
other's Confidential Information inconsistent with this Agreement may cause special, unique, 
unusual, extraordinary, and irreparable harm to the other party, the extent of which may be difficult 
to ascertain. Accordingly, each party agrees that, in addition to any other remedies to which the 
nonbreaching party may be legally entitled, the nonbreaching party shall have the right to seek to 
obtain immediate injunctive relief, without the necessity of posting a bond, in the event of a breach 
of Section 9(a) or 9(b) by the other party, any of its employees, agents or consultants. 

11. Limited Warranty. FIRST DUE REPRESENTS AND WARRANTS THAT IT SHALL USE COMMERCIALLY REASONABLE 
EFFORTS TO PROVIDE THE SERVICE WITHOUT INTRODUCING ERRORS OR OTHERWISE CORRUPTING DATA AS 
SUBMITTED BY THE CUSTOMER. OTHER THAN THE FOREGOING, THE SERVICE, INCLUDING ALL DATA, IS 
PROVIDED ON AN "AS IS" AND "AS AVAILABLE" BASIS WITHOUT WARRANTY OF ANY KIND. WITHOUT LIMITING 
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THE FOREGOING, FIRST DUE MAKES NO WARRANTY THAT THE SERVICE WILL BE UNINTERRUPTED, ERROR FREE 
OR AVAILABLE AT ALL TIMES, NOR DOES FIRST DUE WARRANT THAT THE SERVICE WILL REMAIN COMPATIBLE 
WITH, OR OPERATE WITHOUT INTERRUPTION ON, ANY EQUIPMENT OF THE CUSTOMER OR CUSTOMER USERS.  

12. Service Levels and Support Obligations. First Due will provide the Service on a 24X7X365 basis with an uptime 
guarantee of 99.5% availability excluding scheduled maintenance. First Due will respond to Customer and 
provide Initial Responses, Temporary Resolutions and Final Resolutions in accordance with the time 
requirements set forth in the table below. 

Severity Level: Vendor’s Initial 
Response will be 
provided within: 

Vendor’s Temporary 
Resolution will be 
provided within: 

Vendor’s Final 
Resolution will be 
provided within: 

1: Mission Critical – Software is 
down /undiagnosed but feared 
critical; situation may require a 
restore and Software use is 
suspended until a diagnosis is 
given 

60 minutes from 
receipt of initial notice 
from the Customer, or 
discovery, of the error 

24 hours from receipt 
of initial notice from 
the Customer, or 
discovery, of the error 

2 days from receipt 
of initial notice from 
the Customer, or 
error discovery 

2: Critical Issue – Software is not 
down, but operations are 
negatively impacted 

2 hours from receipt 
of initial notice from 
the Customer, or 
discovery, of the error 

48 hours from receipt 
of initial notice from 
the Customer, or 
discovery, of the error 

2 days from receipt 
of initial notice from 
the Customer, or 
error discovery 

3: Non-Critical Issue  4 hours from receipt 
of initial notice from 
the Customer, or 
discovery, of the error 

3 days from receipt of 
initial notice from the 
Customer, or 
discovery, of the error 

15 days from receipt 
of initial notice from 
the Customer, or 
error discovery 

13. Warranty Limitations and Disclaimers. EXCEPT AS SET FORTH ABOVE IN SECTION 10, FIRST DUE 
MAKES AND THE CUSTOMER RECEIVES NO WARRANTIES, WHETHER EXPRESS, IMPLIED, OR STATUTORY 
REGARDING OR RELATING TO THE SUBJECT MATTER HEREOF. FIRST DUE SPECIFICALLY DISCLAIMS, TO THE 
FULLEST EXTENT PERMITTED BY LAW, ALL IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A 
PARTICULAR PURPOSE AND NONINFRINGEMENT WITH RESPECT TO THE SUBJECT MATTER HEREOF, INCLUDING 
WITHOUT LIMITATION THE SERVICE. 

14. Customer Representations, Data Rights, and Use Restrictions. The Customer represents and warrants that the 
Customer is authorized and has all rights necessary to enter into this Agreement, to provide the Data 
furnished by the Customer to First Due, and to use the Service and Data, and Customer will only use the 
Service and Data, as permitted under this Agreement and in accordance with the laws, regulations, and 
any third-party agreements applicable to the Customer and Customer Users. Without limiting the generality 
of the foregoing, Customer shall not cause or permit any Data to be uploaded to the Service or used in 
connection with the Service in any manner that would violate any third-party intellectual property rights or 
license between Customer and any third party. Customer agrees not to use or permit the use of the Service 
and Data in connection with any public or private enterprise other than operation and performance of the 
Customer's functions and services. In addition, the Customer and the Customer Users shall not copy, 
distribute, license, reproduce, publish, modify, or otherwise use any Personally Identifiable Information (PII) 
contained within the Data accessed through the Service for any purpose other than to lawfully carry out 
the services and duties of the Customer. The Customer shall remain responsible for the performance, acts 
and omissions of each Customer User as if such activities had been performed by the Customer. 

15. Indemnification.  

a. First Due will indemnify, defend and hold harmless the Customer from and against any and all 
damages, liabilities, losses, costs and expenses (including, but not limited to, reasonable attorneys' 
fees) (collectively, "Losses") resulting from any third-party claim, suit, action, investigation or 
proceeding (each, an "Action") brought against the Customer based on the infringement by First 
Due of any third-party issued patent, copyright or registered trademark, except to the extent such 
Action is based on Data furnished from the Customer, the Customer’s breach of any third party 
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agreement, or any combination or integration of the Service with any Customer- or third-party 
property, method or system. 

b. Such indemnification under Sections 14(a) will be provided only on the conditions that: (a) the
indemnifying party is given written notice reasonably promptly after the indemnified party receives
notice of such Action; (b) the indemnifying party has sole control of the defense and all related
settlement negotiations, provided any settlement that would impose any monetary or injunctive
obligation upon the indemnified party shall be subject to such party’s prior written approval; and
(c) the indemnified party provides assistance, information and authority as reasonably required by
the indemnifying party.

c. The County shall only be liable for any damages resulting from said negligence of its own employees
to the extent permitted by Section §768.28, Florida Statutes. Nothing herein is intended to, nor shall
it be construed as a waiver of any immunity from or limitation from liability to which the County is
entitled under the Doctrine of Sovereign Immunity (Section 768.28, Florida Statutes and all other
applicable law). Nothing herein shall be construed as consent by the County to be sued by third
parties in any matter arising out of this Agreement.

16. Limitation of Liability. EXCEPT FOR ITS INDEMNIFICATION OBLIGATIONS IN SECTION 14, AND EXCEPT FOR
CLAIMS OF GROSS NEGLIGENCE, WILLFUL MISCONDUCT OR FRAUD, FIRST DUE SHALL NOT BE LIABLE TO THE
CUSTOMER OR CUSTOMER USERS FOR ANY INDIRECT, INCIDENTAL, CONSEQUENTIAL, SPECIAL OR EXEMPLARY
DAMAGES ARISING FROM OR RELATING TO THIS AGREEMENT OR THE SERVICES OR DATA, EVEN IF THE
CUSTOMER HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. EXCEPT FOR ITS INDEMNIFICATION
OBLIGATIONS IN SECTION 14, AND EXCEPT FOR CLAIMS OF GROSS NEGLIGENCE, WILLFUL MISCONDUCT OR
FRAUD, FIRST DUE SHALL NOT BE LIABLE TO THE CUSTOMER OR CUSTOMER USERS FOR ANY DAMAGES IN
CONNECTION WITH THIS AGREEMENT IN EXCESS OF THE AMOUNT OF FEES PAID OR PAYABLE BY THE CUSTOMER
TO FIRST DUE WITHIN THE TWELVE (12) MONTH PERIOD IMMEDIATELY PRIOR TO THE EVENT GIVING RISE TO SUCH
LIABILITY.

17. Notices. All notices, requests, demands, or consents under this Agreement must be in writing, and be
delivered personally, by email or facsimile followed by written confirmation, or by internationally recognized
courier service to the addresses of the parties set forth in this Agreement. First Due agrees that for any
meeting between the parties that is not a training session, that it will not record such meetings through any
means including having AI notetakers. First Due agrees that if any meeting between the parties is to be
recorded, that each participant based in Florida is explicitly asked permission to record them during the
meeting. Recording includes but is not limited to screen recording, screenshots, and any audio recording.

18. Assignment. Except as otherwise provided below, neither party may assign this Agreement or any rights or
obligations hereunder without the prior written consent of the other party. First Due may assign this
Agreement or any rights or obligations hereunder to any First Due affiliate or in connection with the merger
or acquisition of First Due or the sale of all or substantially all of its assets related to this Agreement, without
such consent. This Agreement shall be binding upon and inure to the benefit of the parties, their respective
successors and permitted assigns.

19. Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the
State of Florida.

20. Modifications. Any modification, amendment or waiver to this Agreement shall not be effective unless in
writing and signed by the party to be charged. No failure or delay by either party in exercising any right,
power, or remedy hereunder shall operate as a waiver of such right, power, or remedy.

21. Third Party Beneficiary. The parties are independent contractors with respect to each other, and neither
shall be deemed an employee, agent, partner, or legal representative of the other for any purpose or shall
have any authority to create any obligation on behalf of the other. Neither party intends to grant any third-
party beneficiary rights as a result of this Agreement.

22. Force Majeure. Any delay in or failure of performance by either party under this Agreement will not be
considered a breach and will be excused to the extent caused by any event beyond the reasonable
control of such party including, but not limited to, acts of God, acts of civil or military authorities, strikes or
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other labor disputes, fires, interruptions in telecommunications or Internet or network provider services, power 
outages, and governmental restrictions. 

23. Training Content Disclaimer. As related to First Due’s Basic Training Records, Advanced Training Records, 
and Advanced Training Records with Content modules and associated Training Content, First Due’s 
products are intended to be used by certified instructors and are designed to be integrated into a broader 
curriculum that includes digital, online, or in person classroom instruction, hands-on practice and the use of 
educational materials. Some practices or procedures shown may differ from Licensee’s competency and 
procedural requirements. First Due makes no warranty, expressed or implied that the information presented 
will satisfy any particular situation or need or that any demonstrated procedure is safe.  First Due disclaims 
any liability, loss or risk resulting directly or indirectly from the Training Products. If First Due, or any of its 
subcontractors, gives a training via an electronic communication platform, including but not limited to 
Microsoft Teams or ZOOM, that is to be recorded for any portion of the call, First Due agrees to ensure each 
participant is clearly notified that such call is being recorded and ensure that they are given the chance to 
opt out of the training if they disagree with such recording.  

24. Entire Agreement and Severability. This Agreement supersedes all prior agreements, understandings, 
representations, warranties, requests for proposal and negotiations, if any. Each provision of this Agreement 
is severable from each other provision for the purpose of determining the enforceability of any specific 
provision. 

25. Headings. The headings and titles in this Agreement are for convenience of reference only and shall not 
affect the meaning, interpretation, or construction of any provision of this Agreement. They are not intended 
to be part of the substantive terms and shall not be used to interpret the intent of the parties. 

26. Agreement Billing Information. 
a. Accounts Payable Contact 

 
Name:       
 
Email:       
 
Phone:       

 
b. Tax Exempt _____     (Yes/No)   

If yes, please email a copy of the Exempt Certificate to accounting@firstdue.com.  
c. Purchase Order Required _____     (Yes/No)   

If yes, return a copy of the Purchase Order with the signed agreement or email a copy to 
accounting@firstdue.com.  

 

IN WITNESS WHEREOF, the parties have executed this Agreement as of the Effective Date set forth above. The 
undersigned represent and warrant that they are duly authorized to enter into this Agreement on behalf of the 
respective parties. 
 

LOCALITY MEDIA, LLC DBA FIRST DUE  PINELLAS COUNTY  

By:   By:  
 (Signature)   (Signature) 

Name:   Name:  

Title:   Title:  

Date:   Date:  
 
 

aty106381
AATF
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Exhibit A
Quote

Customer Name: Pinellas County EMS & Fire Administration
12490 Ulmerton Rd.
Largo, FL 33774

Quote Number: 1545132000649711883
Billing Address: Prepared By: Kacy Chilton

Valid Until: August 31, 2026
Subscription Start: June 30, 2026
Initial Term: 60 months
Annual Subscription: $229,170.00

Product Details
Time Clock
Biometric time entry/tracking application for clocking employees in and out.
Scheduling
Manage staff schedules with an interactive shift board, configurable call shifts module, messaging, time-off 
and shift trades.
Personnel Management
Store, Manage and Access Employee Records including demographic data, certifications and employment 
information.
Advanced Training Records
Assign Training, Record Completions, View Training Logs, and Manage Certifications. Enables the 
administration, assignment, and delivery of online training course content.  This module also allows users to 
upload SCORM files to deliver online training to end users.
Events & Activities
Create Events, View Global Activity Log, and Access Global Calendar.
Multi-Agency Reporting
Build enterprise-level Ad Hoc reports and Dashboards from a parent account using the combined First Due 
data from any number of associated agencies within a multi-agency organization.
SSO Integration
Connection to supported SSO platform (Microsoft Azure, Microsoft Active Directory Federated Services, Okta 
or IAMS).
ODBC Connector - Every 6 Hours
ODBC connection to First Due data views for purposes of data analysis and extraction. (Every 6 Hours)
Essentials Onsite Training Package
Up to 3 Day Onsite Training with 1 certified First Due Instructor
Implementation and Configuration Services
Services related to configuring and customizing the First Due Platform as described in the Statement of Work.

One-Time Fees Subtotal $ 42,000.00
Year One Subscription Fees Subtotal $ 229,170.00
Year Two Subscription Fees Subtotal $ 229,170.00

Year Three Subscription Fees Subtotal $ 229,170.00
Year Four Subscription Fees Subtotal $ 229,170.00
Year Five Subscription Fees Subtotal $ 229,170.00

Grand Total* $ 1,187,850.00
*Excluding Tax

Statement of Work. The attached Statement of Work will detail the Implementation, Training, Data Migration, 
Integrations, Customer Success Manager, Customer Support, and Assumptions for this Quote.

Invoicing and Payment Terms. The above-listed One Time Fees Subtotal and Year One Subscription Fees Subtotal 
may be invoiced by the Company upon execution of this Agreement and shall be due within thirty (30) days 
from the invoice date. For subsequent annual periods, Service fees shall be invoiced annually in advance and 
are due and payable within thirty (30) days from the applicable invoice date.

Electronic ACH payment Information. Wells Fargo Bank | ACH Routing Number: 121000248 |Account #: 
4192384907
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Statement of Work
For

Pinellas County EMS & Fire Administration
Quote Number: 1545132000649711883

1. Introduction
1.1 Purpose

The purpose of this Statement of Work (“SOW”) is to clearly define the Implementation, Training, Data 
Migration, Integrations, Customer Success Manager, Customer Support, and Assumptions for Customer 
from First Due for the purchased product(s) set forth in this Exhibit A (“Purchased Products”). 

1.2 Scope
This SOW includes the configuration, optimization, and deployment of the Purchased Products with the 
goal of meeting the organizational needs of the Customer.

1.3 Included Agencies 
The list of agencies that will be implemented and granted access to the First Due Platform are listed in 
Attachment 1 to this SOW. Any agencies or modules not listed in Attachment 1 are expressly out of scope.

2. Implementation
2.1 Overview 

First Due utilizes a combination waterfall and iterative approach to implementation. This includes 
Discovery, Configuration, Optimization, Data Migration, Training, and Go-Live. 

2.2 Implementation Resources

Implementation Manager: Project lead and go-to person, acting as the primary liaison between the 
Customer and the First Due project team. The Implementation Manager will develop and execute the 
project plan, manage communication, and ensure adherence to predefined timelines and quality 
standards. This individual is also responsible for helping to configure the core system and some of the 
more straightforward modules.

Implementation Product Specialist(s): While the Implementation Manager will lead the overall project, 
Product Specialists will be brought in to help configure and optimize specialty modules such as Fire 
Prevention, ePCR, Assets & Inventory, Training, Scheduling, and Reporting. They are product experts in 
First Due and are versed in industry best practices for their specific product specialties. Depending on 
the modules purchased and complexity, your project may be assigned 1-3 Product Specialists.

Technical Implementation Specialist: Responsible for managing data migration from your current 
vendor to First Due and the integration between First Due and CAD. The Technical Implementation 
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Specialist team comes from a diverse background, ranging from database management to public 
safety software integration.  

 
 Customer Success Manager: As the point person after project completion, the Customer Success 

Manager (CSM) will be part of the implementation as an advocate and to ensure a seamless transition 
to support post go-live. During the Implementation they will regularly check-in to ensure progress is 
being made and help with the addition of new modules or scope from a commercial perspective. 
Post go-live, they will provide regular check-ins to ensure the Customer is adopting the Purchased 
Products and deriving value from them. 

 
 Training Manager: Responsible for developing and executing the training plan, with the goal of 

effective adoption of the Purchased Products by Customer. The Training Manager will be involved 
throughout the project to ensure they have the Customer specific knowledge to design the most 
effective training plan possible. 

 
2.3 Implementation Phases  

2.3.1 Discovery & Planning: Once the Project has been assigned, Customer will receive a set of tailored 
discovery questionnaires. Once filled out, the Implementation Manager will schedule a Project Kick-
Off. During this meeting the Customer will receive access to the First Due platform, meet the project 
team and receive an initial product tour. The Implementation Manager will also provide an 
overview of the project plan, decide the meeting cadence, and formalize the next steps. CAD 
Integration and Data Migration planning meetings are also held during this phase, if required. These 
meetings will be led by the Technical Implementation Specialist. 

 
 Key Meeting(s): Project Kick-Off, CAD Kick-Off, Data Migration Planning 
 Milestone(s): Project Kick-Off, System Access 
 Customer Task(s): Fill Discovery Questionnaires 
 Deliverable(s): Welcome email, Initial Account Set-Up, System Logins Provided 

2.3.2 Configuration: After planning is complete, the Implementation Manager will begin scheduling the 
Configuration sessions. Before each configuration session there will be some light prep work for the 
Customer to complete. Generally, there will generally be one (1) configuration session per module, 
but in cases where there is more complexity, there may be multiple. These sessions will either be run 
by the Implementation Manager or the Implementation Product Specialist, depending on the 
module. 

 
 Key Meeting(s): Module Configuration Sessions (1-2 per module) 
 Milestone(s): N/A 
 Customer Task(s): Configuration Prep Work (per module) 
 Deliverable(s): Initial Module Configuration 
 Scope: All Purchased Products  

2.3.3 Optimization: After the configuration is complete, the Customer will be provided with test work 
(module User Acceptance Testing (UAT)) to complete. Following the completion of the UAT work, 
Optimization Sessions will be held to review Customer feedback, correct any issues, and finalize the 
configuration of the module. There will generally be one (1) Optimization session per module, but in 
cases where there is more complexity, there may be multiple. Once a module is configured and 
optimized, the Customer will be provided a module sign-off document to review and sign. Note 
Configuration and Optimization sessions may run interchangeably to ensure the project stays on-
track. 

 
 Key Meeting(s): Module Optimization Sessions (1-2 per module) 
 Milestone(s): Module Acceptance and Sign-Off (1 per module) 
 Customer Task(s): Optimization Prep Work (UAT per module) 
 Deliverable(s): Module Optimization resulting in Customer Acceptance 
 Scope: All Purchased Products  



First Due Agreement for Services, Mar 2026  Page 10 of 14 

2.3.4 Data Migration: Data Migration will occur throughout the project and can be summarized in three 
steps: (1) initial data migration at the beginning of the project required for configuration, (2) import 
of historical records, usually occurring throughout the project, and (3) final data migration 
immediately before go-live. First Due’s Data Migration team will review your legacy data 
environment and provide guidance on the best path to extract, map, and import the data into First 
Due.  

 
 Key Meeting(s): Data Migration Planning  
 Milestone(s): Data Migration Sign-Off 
 Customer Task(s): Extract or provide access to legacy data based on guidance from First 

Due Data Migration team, Data Mapping Assistance, review and approve data load. 
 Deliverable(s): Data Migration Plan, Data Mapping Assistance, Data Import 

2.3.5 Training: As the project is in the final stages, the Training Manager will work with the Customer to 
arrange a training plan that will result in the successful adoption of the Purchased Products. Note 
that while Webinar Administrator training will occur during configuration and optimization sessions, 
the Training Manager will arrange formal Webinar and/or Onsite Train-the-Trainer and/or End User 
Training Session(s). Additive to the provided training, Customer will also have access to live weekly 
training academy sessions as well as on demand online training videos and training guides via the 
First Due Knowledgebase.  

 
 Key Meeting(s): Training Planning, Training Sessions 
 Milestone(s): Training Completed 
 Customer Task(s): Coordinate staff to be trained 
 Deliverable(s): Training Plan and Training Session(s) 

2.3.6 Go-Live: Once all modules have been signed off and training has been arranged or completed, 
First Due will work with the Customer to kick-off the Go-live process. This includes: (1) Final System 
Acceptance, (2) Go-live planning meeting, (3) Final Data Migration, (4) Go-live, and (5) Post go-
live implementation support.  

 
 Key Meeting(s): Go-live planning, Post Go-live Check-Ins 
 Milestone(s): System Acceptance, Go-live 
 Customer Task(s): Final Testing 
 Deliverable(s): Post Go-live Implementation Support (2-4 weeks) 

2.3.7 Transition to Customer Success: Following the completion of the post go-live support period and 
assuming all critical implementation tasks are complete, Customer will be transitioned to their 
Customer Success Manager (CSM) and to the First Due Support team. 

 
 Key Meeting(s): Customer Success Transition Meeting 
 Milestone(s): Transition to Customer Success and Support 
 Customer Task(s): N/A 
 Deliverable(s): N/A 

3. Training 
Training is an integral part of any successful implementation. First Due is focused on providing your agency 
adequate training to ensure effective user adoption of the platform. As part of this SOW, the Customer 
shall receive:  

 
 Formal training as outlined in Exhibit A 
 Administrator Training as part of the Configuration / Optimization  
 Access to live First Due Academy Webinars 
 Access to online recorded training videos and guides via an interactive knowledgebase 

 
Any additional scope or detail related to Training will be listed below. 

4. Data Migration 
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First Due understands the importance of data migration to our customers and has extensive experience 
working to migrate historical records into the platform. First Due will use best efforts to migrate applicable 
data from Customer’s existing systems utilizing data migration best practices. This includes: 
 

 Data Migration Planning Session  
 Assistance/Guidance in extracting data from existing system/s 
 Mapping extracted data to First Due import workbooks 
 Importing of Data into First Due 

 
The Data Migration scope of this SOW will be to import legacy data from Customer existing systems in 
order for the Purchased Products to be operational. This includes operational data and historic records. 
Note that there are times when certain data is not seen as valuable to migrate to First Due. First Due and 
Customer will agree during the planning phase on what data needs to be migrated and priorities around 
data migration.  

5. Integrations 
As part of this SOW, First Due will Implement all integrations and relevant scope outlined in Exhibit A. 
Integrations will be implemented during the configuration and optimization phases outlined above. In 
most cases, these integrations will be aligned with the module they are related. The only exception to this 
is the CAD Integration which, if part of scope, will have its own dedicated session at the beginning of an 
implementation. Customer or complex integrations may follow this same exception and have their own 
sessions to implement.  
 
First Due will support these integrations post go-live. Note First Due is not responsible for outages, issues, 
and failures of 3rd Party Vendors. First Due will, however, always endeavor to work with Customer to resolve 
issues, regardless of responsibility. 
 
Any additional scope or detail related to Integrations will be listed below. 

6. Customer Success Manager 
First Due understands the value of ongoing Customer Success activities post go-live. As part of this SOW, 
Customer will receive a Customer Success Manager who will be the point person for Customer post go-
live. Customer will receive regular check-ins to ensure the adoption of the Purchased Products. As part of 
the regular check-ins, the Customer Success Manager can help Customer with any major enhancements 
or issues, new feature updates, interest in other modules and additional training needs. 

7. Customer Support 
A customer’s success is important to First Due and we understand having a reliable, knowledgeable 
Customer Support (or Support) team there to help is vital. Customer Support provides a central point of 
contact to ensure that all customer support requests are responded to and resolved. Below is a summary 
of the support components. 
 

7.1 Contacting Customer Support 
Customer Support is a service provided to our customers when they have questions, requests, or issues 
with the Services. When Customer submits a support request, a Support Ticket (or Ticket) is created within 
First Due’s Support CRM and a unique ID (or ticket number) is assigned to track and document Customer’s 
support request.  
 
We offer a variety of channels to communicate with our Support team:  

 Online: https://support.firstduesizeup.com/portal/en/kb/first-due-community-connect-support  
 Email: support@firstdue.com  
 Phone: (516) 874-5818  

7.2 Self-Service Resources  
First Due strives to provide useful, empowering self-service resources that are available 24/7 on our online 
Support Center. Our Knowledgebase contains step-by-step/how-to articles, FAQs, videos, best practices, 
etc.   
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7.3 Hours of Operation  
Customer Support hours of operation (Business Hours) are:  

 Monday to Friday, 9:00am – 6:00pm ET**  
 ** 24x7 Support available for Sev 1 (Down/Urgent) issues.  

8. Assumptions 
8.1 Customer Participation  

Every successful implementation requires adequate participation from the Customer. Although First Due 
is ultimately responsible for deliverables in the SoW, Customer agrees to attend the necessary calls and 
complete required preparatory work in order to help drive the project forward. At a minimum, Customer 
resources will be required for one (1) hour per week for meetings, and half an hour to one (0.5-1) hour of 
prep work per week by one or multiple individuals. Customer understands the importance of ensuring the 
correct Customer resources are available when required. 
 

8.2 Statement of Work Expiration 
Excluding significant delays caused by the First Due team, this SOW will expire within twelve (12) months 
of the Subscription Start Date as detailed in Exhibit A. In situations where the project is delayed for no fault 
of either party, First Due agrees to extend the term, only if there is an agreed plan to complete the project 
within the extension period. Note the term expiration does not apply to Section 6 & 7 above and will not 
impact First Due’s ability to support the Customer post go-live. 
 

8.3 Best Practice and Standard Workflow 
First Due intends to meet the organizational needs of the Customer and their respective software 
requirements by configuring the Purchased Products to closely align with existing workflows. Although First 
Due is incredibly flexible, there may be times when First Due recommends using standard functionality or 
best practice to ensure a timely implementation, and simplification of current process. These workflows 
may differ from Customer existing workflows. Customer understands the importance of collaboration to 
achieve the ultimate goal of successfully adopting the Purchased Products and is aware there may be 
changes to existing workflow to accomplish this. 
 

8.4 Go-live Requirements & Gaps 
Over the course of the Implementation, both parties may uncover functionality gaps in the Purchased 
Products. Some of these gaps may have a material impact on the ability to implement or adopt the 
product. Gaps of this nature, deemed Go-Live Requirements, will be prioritized to ensure a timely go-live 
and project completion. However, in the case that certain features are not complete before go-live, they 
will be added to module and system signoffs as exceptions and will be completed within an agreed upon 
timeframe. 
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Sunstar (County EMS) R R R R R

Clearwater R R R R R
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East Lake R R R R R
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Treasure Island R R R R R
PINELLAS COUNTY ADMIN- Parent Account R R R R R R R R R

MULTI-AGENCYY MODULESS SCHEDULE

Attachment 1
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HIPAA BUSINESS ASSOCIATE AGREEMENT 
 

 This Agreement (“Agreement”) is entered into by and between Locality Media, LLC dba 
First Due, (“Business Associate”) and Pinellas County, a political subdivision of the state of 
Florida, and the Pinellas County Emergency Medical Services Authority, d/b/a SUNSTAR EMS 
(“Covered Entity”). 
 

RECITALS 
 

WHEREAS, Business Associate performs functions, activities, or services for, or on 
behalf of Covered Entity, and Business Associate may receive, have access to or create Health 
Information in order to perform such functions, activities or services; 

 
WHEREAS, Covered Entity is subject to the Administrative Simplification requirements 

of the Health Insurance Portability and Accountability Act of 1996, as amended, and regulations 
promulgated thereunder (“HIPAA”), including but not limited to, the Standards for Privacy of 
Individually Identifiable Health Information and the Security Standards for the Protection of 
Electronic Protected Health Information found at 45 Code of Federal Regulations Parts 160, 162 
and 164;  

 
WHEREAS, the Health Information Technology for Economic and Clinical Health Act 

(“HITECH”), part of the American Recovery and Reinvestment Act of 2009 (“ARRA”), 
amended provisions of HIPAA widening the scope of privacy and security protections available 
under HIPAA, increases the potential for legal liability and provides for more enforcement; and 

 
WHEREAS, HIPAA requires Covered Entity to enter into a contract with Business 

Associate to provide for the protection of the privacy and security of Health Information, and 
HIPAA prohibits the disclosure to or use of Health Information by Business Associate if such a 
contract is not in place; and 

WHEREAS, on March 26, 2013, the Department of Health and Human Services 
(“HHS”) HIPAA Omnibus Final Rule became effective, modifying the requirements for 
Business Associates and Business Associates Agreements. 

AGREEMENT 
 

NOW, THEREFORE, in consideration of the foregoing which are hereby 
acknowledged and incorporated herein, and for other good and valuable consideration, the 
receipt and adequacy of which is hereby acknowledged, the parties agree as follows: 

 
ARTICLE I 

DEFINITIONS 
 
1.1 Catch-all definition:    The following terms used in this Agreement shall have the same 
meaning as those terms in the HIPAA Rules: Breach, Data Aggregation, Designated Record Set, 
Disclosure, Health Care Operations, Individual, Minimum Necessary, Notice of Privacy 
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Practices, Protected Health Information, Required By Law, Secretary, Security Incident, 
Subcontractor, Unsecured Protected Health Information, and Use. 
1.2 “Business Associate” shall generally have the same meaning as the term “business 
associate” at 45 CFR 160.103, and in reference to the party to this agreement, shall mean 
Locality Media, LLC dba First Due. 
 
1.3 “Covered Entity” shall generally have the same meaning as the term “covered entity” at 
45 CFR 160.103, and in reference to the party to this agreement, shall mean Pinellas County and 
the Pinellas County Emergency Medical Services Authority, d/b/a SUNSTAR EMS. 
 
1.4 “HIPAA Rules” shall mean the Privacy, Security, Breach Notification, and Enforcement 
Rules at 45 CFR Part 160 and Part 164. 
 
1.5 “Privacy Regulations” means the Standards for Privacy of Covered Individually 
Identifiable Health Information, 45 Code of Federal Regulations Parts 160 and 164, promulgated 
under HIPAA. 
 
1.6 “Services” means the services provided by Business Associate pursuant to the 
Underlying Agreement(s), or if no such agreement(s) are in effect, the services Business 
Associate performs with respect to the Covered Entity. 
 
1.7 “Underlying Agreement” means the Agreement for Services dated June 30, 2026 
executed by the Covered Entity and Business Associate. 
 
1.8  Scope and Inapplicability. This Agreement applies solely to the extent Business 
Associate meets the definition of a “business associate” under HIPAA and only with respect to 
Protected Health Information (“PHI”) actually created, received, maintained, or transmitted by 
Business Associate on behalf of Covered Entity in connection with the Services.  
 

ARTICLE II 
OBLIGATIONS AND ACTIVITIES OF BUSINESS ASSOCIATE 

2.1 Business Associate agrees to: 

2.1.1 Not Use or Disclose Protected Health Information other than as permitted or 
required by the Agreement or as required by law; 

2.1.2 Use appropriate safeguards, and comply with Subpart C of 45 CFR Part 164 with 
respect to electronic Protected Health Information, to prevent use or disclosure of 
Protected Health Information other than as provided for by the Agreement; 

2.1.3 Report to Covered Entity any Use or Disclosure of Protected Health Information 
not provided for by the Agreement of which it becomes aware, including breaches 
of unsecured Protected Health Information as required at 45 CFR 164.410, and 
any security incident of which it becomes aware; 

2.1.3.1 The initial report shall be made by telephone call to the Covered Entity 
within five (5)  business days from the time the Business Associate 
becomes aware of the non-permitted Use or Disclosure, followed by a 
written report to the Covered Entity no later than seven (7) business 
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days from the date the Business Associate becomes aware of the non-
permitted Use or Disclosure; and 

2.1.3.2 Business Associate shall notify Covered Entity of a Breach of 
Unsecured PHI without unreasonable delay and in no event later than 
fourteen (14) calendar days after discovery; and 

2.1.3.3 Business Associate will handle breach notifications to individuals, the 
HHS Office for Civil Rights (OCR), the Florida Attorney General’s 
Office, and potentially the media and credit reporting agencies on 
behalf of the Covered Entity only when so directed by the Covered 
Entity or required by law. Business Associate agrees to handle 
notifications in accordance with HIPAA, HITECH, and the Florida 
Information Protection Act (Florida Statute 501.171).  

2.1.4 In accordance with 45 CFR 164.502(e)(1)(ii) and 164.308(b)(2), if applicable, 
ensure that any subcontractors that create, receive, maintain, or transmit protected 
health information on behalf of the Business Associate agree to the same 
restrictions, conditions, and requirements that apply to the Business Associate with 
respect to such information; 

2.1.5  Make available protected health information in a designated record set to the 
Covered Entity as necessary to satisfy Covered Entity’s obligations under 45 CFR 
164.524; 

2.1.5.1 Requests received by the Business Associate directly from an 
individual seeking access to protected health information in a 
designated record set will be forwarded to the Covered Entity within 
two (2) business days to allow the Covered Entity to process the 
request.  

2.1.6 Make any amendment(s) to protected health information in a designated record set 
as directed or agreed to by the Covered Entity pursuant to 45 CFR 164.526, or take 
other measures as necessary to satisfy Covered Entity’s obligations under 45 CFR 
164.526; 

2.1.6.1 Requests for amendment that the Business Associate receives directly 
from the individual will be forwarded to the Covered Entity within two 
(2) business days to allow the Covered Entity to process the request.  

2.1.6.2 Business Associate shall seek to incorporate any amendments to the 
information in the designated record set within two (2) business days. 

2.1.7 Maintain and make available the information required to provide an accounting of 
disclosures to the Covered Entity within five (5) business days, as necessary to 
satisfy Covered Entity’s obligations under 45 CFR 164.528 regardless of whether 
the Business Associate received the request for an accounting of disclosures directly 
from the individual, or the Covered Entity made the Business Associate aware of 
such a request received by the Covered Entity; 

2.1.7.1 For each Disclosure that requires an accounting, Business Associate 
shall track the information required by the Privacy Regulations, and 
shall securely maintain the information for six (6) years from the date 
of the Disclosure.   

2.1.8 To the extent the Business Associate is to carry out one or more of the Covered 
Entity's obligation(s) under Subpart E of 45 CFR Part 164, comply with the 
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requirements of Subpart E that apply to the covered entity in the performance of 
such obligation(s); and 

2.1.9 Make its internal practices, books, and records available to the Secretary for 
purposes of determining compliance with the HIPAA Rules. 

2.2 Initial Effective Date of Performance.  The obligations created under this Agreement 
shall become effective immediately upon execution of this Agreement or the agreement 
to which it is appended. 

2.3 Permitted Uses and Disclosures of Protected Health Information.   

2.3 Business Associate may only: 
 

2.3.1.1 Use and Disclose Protected Health Information as necessary to 
perform Services for, or on behalf of Covered Entity as detailed in the 
Underlying Agreement;   

 
2.3.1.2 Use Protected Health Information to create aggregated or de-identified 

information (in accordance with the requirements of the Privacy 
Regulations); 

 
2.3.1.3 Use or Disclose Protected Health Information (including aggregated or 

de-identified information) as otherwise directed by Covered Entity 
consistent with Covered Entity’s minimum necessary policies and 
procedures, provided that Covered Entity shall not request Business 
Associate to Use or Disclose Protected Health Information in a manner 
that would not be permissible if done by Covered Entity; 

 
2.3.1.4 Use or Disclose Protected Health Information as required by law; 

 
2.3.1.5 Business Associate shall not Use Health Information for any other 

purpose, except that if necessary, Business Associate may Use Health 
Information for the proper management and administration of Business 
Associate or to carry out its legal responsibilities; provided that any 
Use or Disclosure described herein will not violate the Privacy 
Regulations or Florida law if done by Covered Entity.  

 
2.3.1.6 Except as otherwise limited in this Agreement, Business Associate 

may Disclose Health Information for the proper management and 
administration of the Business Associate, provided that with respect to 
any such Disclosure either (a) the Disclosure is required by law 
(within the meaning of the Privacy Regulations) or (b) the Disclosure 
would not otherwise violate Florida law and Business Associate 
obtains reasonable written assurances from the person to whom the 
information is to be Disclosed that such person will hold the 
information in confidence and will not Use or further Disclose such 
information except as required by law or for the purpose(s) for which 
it was Disclosed by Business Associate to such person, and that such 
person will notify Business Associate of any instances of which it is 
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aware in which the confidentiality of the information has been 
breached. 

2.4 Adequate Safeguards for Health Information.  Business Associate warrants that it 
shall implement and maintain appropriate safeguards to prevent the Use or 
Disclosure of Health Information in any manner other than as permitted by this 
Agreement.  

2.5 Mitigation.  Business Associate agrees to mitigate, to the extent practicable, any 
harmful effect that is known to Business Associate of a Use or Disclosure of Health 
Information by Business Associate in violation of the requirements of this 
Agreement. 

2.6 Exclusion Testing. Business Associate herby represents and warrants to Covered 
Entity that to its knowledge none of its current members, shareholders, directors, 
officers, agents, employees, or workforce members are or have even been excluded 
from participation in Medicare, Medicaid, or any other Federal Health Program or 
State Health Program. Business Associate further agrees that it shall conduct 
ongoing exclusion testing throughout the Term of this Agreement on a quarterly 
basis, which exclusion testing shall consist of, at a minimum, checking of its current 
or future members, shareholders, directors, officers, agents, employees, or 
workforce members against the U.S. Department of Health and Human Services 
Office of Inspector General’s List of Excluded Individuals/Entities and any 
corresponding state database. Business Associate agrees to notify Covered Entity 
promptly but no more than seven (7) business days after Business Associate first 
becomes aware that any of the foregoing representations and warranties has become 
or may become inaccurate. Business Associate further agrees to fully indemnify 
Covered Entity for any and all breaches of representations and covenants set forth 
above. 

  
ARTICLE III 

OBLIGATIONS OF COVERED ENTITY 
 

 3.1 Privacy Notice.  Covered Entity shall notify Business Associate of any 
limitation(s) in Covered Entity’s notice of privacy practices to the extent such limitation(s) may 
affect Business Associate’s Use or Disclosure of Health Information. 
 

ARTICLE IV 
TERM AND TERMINATION 

 
 4.1 Term. Subject to the provisions of Sections 4.2 and 4.3, the term of this 
Agreement shall be the term of the Underlying Agreement(s). 
 
 4.2 Termination for Cause.  Upon Covered Entity’s knowledge of a material breach 
of this Agreement by the Business Associate, Covered Entity shall either: 
 

a. notify Business Associate of the breach in writing, and provide an 
opportunity to cure the breach or end the violation within ten (10) business days of such 
notification; provided that if Business Associate fails to cure the breach or end the violation 
within such time period to the satisfaction of Covered Entity, Covered Entity shall have the right 
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to immediately terminate this Agreement and the Underlying Agreement(s) upon written notice 
to Business Associate; 

 
b. upon written notice to Business Associate, immediately terminate this 

Agreement and the Underlying Agreement(s) if Covered Entity determines that such breach 
cannot be cured; or 

 
c. if Covered Entity determines that neither termination nor cure is feasible, 

the Covered Entity shall report the violation to the Secretary. 
 

 4.3 Termination for Breach of Section 5.2.  Covered Entity may terminate the 
Underlying Agreement(s) and this Agreement upon thirty (30) days written notice in the event 
(a) Business Associate does not promptly enter into negotiations to amend this Agreement when 
requested by Covered Entity pursuant to Section 5.2 or (b) Business Associate does not enter into 
an amendment to this Agreement providing assurances regarding the safeguarding of Health 
Information that the Covered Entity, in its sole discretion, deems sufficient to satisfy the 
standards and requirements of HIPAA. 
 
 4.4 Disposition of Health Information Upon Termination or Expiration.  Upon 
termination or expiration of this Agreement, Business Associate shall either return or destroy, in 
Covered Entity’s sole discretion and in accordance with any instructions by Covered Entity, all 
Protected Health Information in the possession or control of Business Associate and its agents 
and subcontractors.  In such event, Business Associate shall retain no copies of such Protected 
Health Information.  However, if the Business Associate determines that neither return nor 
destruction of Protected Health Information is feasible, Business Associate shall notify Covered 
Entity of the conditions that make return or destruction infeasible, and may retain Protected 
Health Information provided that Business Associate (a) continues to comply with the provisions 
of this Agreement for as long as it retains Protected Health Information, and (b) further limits 
Uses and Disclosures of Protected Health Information to those purposes that make the return or 
destruction of Protected Health Information infeasible. 

 4.5 Survival.  The obligations of Business Associate under this Article IV shall 
survive the termination of this Agreement. 

ARTICLE V 
MISCELLANEOUS 

 
 5.1 Indemnification; Limitation of Liability.  Notwithstanding anything to the 
contrary in the Underlying Agreement(s), at Business Associate’s expense, Business Associate 
agrees to indemnify, defend and hold harmless Covered Entity and Covered Entity’s employees, 
directors, officers, subcontractors or agents (the “Indemnities”) against all damages, losses, lost 
profits, fines, penalties, costs or expenses (including reasonable attorneys’ fees) and all liability 
to third parties arising from any breach of this Agreement by Business Associate or its 
employees, directors, officers, subcontractors, agents or other members of Business Associate’s 
workforce.  Business Associate’s obligation to indemnify the Indemnitees shall survive the 
expiration or termination of this Agreement for any reason. Notwithstanding anything to the 
contrary contained herein, Business Associate’s arising out of or related to this Agreement 
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(whether based on contract, tort, statute, indemnification, or any other legal or equitable theory is 
subject to the limitations of liability, exclusions, and caps set forth in the Underlying Agreement, 
to the maximum extent permitted by applicable law, and the parties agree that such limitations 
apply to all claims arising under or related to this Agreement, including those involving PHI, 
except to the extent prohibited by applicable law. Nothing in this Agreement shall be construed 
to create a separate liability regime that expands a party's exposure beyond the limits established 
in the Agreement for Services with the following exception: The Parties agree that any limitation 
of liability in this BAA or the Underlying Agreement does not apply if damages, actual, punitive, 
or otherwise are due to the result of a HIPAA related incident or data breach caused by the 
negligence of the Business Associate, its employees, contractors, or any subsidiary or affiliate 
company. In such a case, Business Associate shall fully indemnify and defend, at its own 
expense, and hold harmless, the Covered Entity for any and all damages or fines that may result 
from such incident. Further, for any lawsuit relating to a HIPAA incident or a data breach, 
Business Associate shall have the lead role over such defense, however, Covered Entity reserves 
the right to participate in any such litigation and any settlement is required to be approved by the 
Covered Entity with approval not unreasonably withheld. 

 5.1.1 The County shall only be liable for any damages resulting from said 
negligence of its own employees to the extent permitted by Section §768.28, Florida 
Statutes. Nothing herein is intended to, nor shall it be construed as a waiver of any 
immunity from or limitation from liability to which the County is entitled under the 
Doctrine of Sovereign Immunity (Section 768.28, Florida Statutes and all other 
applicable law). Nothing herein shall be construed as consent by the County to be sued 
by third parties in any matter arising out of this Agreement. 

 
 5.2 Amendment to Comply with Law.  The parties acknowledge that state and federal 
laws relating to electronic data security and privacy are rapidly evolving and that amendment of 
this Agreement may be required to provide for procedures to ensure compliance with such 
developments.  The parties specifically agree to take such action as is necessary to implement the 
standards and requirements of HIPAA and other applicable laws relating to the security or 
confidentiality of Health Information.  The parties understand and agree that Covered Entity 
must receive satisfactory written assurance from Business Associate that Business Associate will 
adequately safeguard all Health Information that it receives or creates on behalf of Covered 
Entity.  Upon Covered Entity’s request, Business Associate agrees to promptly enter into 
negotiations with Covered Entity, concerning the terms of any amendment to this Agreement 
embodying written assurances consistent with the standards and requirements of HIPAA or other 
applicable laws. 
 
 5.3 Relationship to Underlying Agreement(s) Provisions.  In the event that a 
provision of this Agreement is contrary to a provision of an Underlying Agreement(s), the 
provision of this Agreement shall control.  Otherwise, this Agreement shall be construed under, 
and in accordance with, the terms of such Underlying Agreement(s), and shall be considered an 
amendment of and supplement to such Underlying Agreement(s). 
 
 5.4 Modification of Agreement.  No alteration, amendment, or modification of the 
terms of this Agreement shall be valid or effective unless in writing and signed by Business 
Associate and Covered Entity. 
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 5.5 Non-Waiver.  A failure of any party to enforce at any time any term, provision or 
condition of this Agreement, or to exercise any right or option herein, shall in no way operate as 
a waiver thereof, nor shall any single or partial exercise preclude any other right or option herein.  
In no way whatsoever shall a waiver of any term, provision or condition of this Agreement be 
valid unless in writing, signed by the waiving party, and only to the extent set forth in such 
writing. 
 
 5.6 Agreement Drafted By All Parties.  This Agreement is the result of arm’s length 
negotiations between the parties and shall be construed to have been drafted by all parties such 
that any ambiguities in this Agreement shall not be construed against either party. 
 
 5.7 Severability.  If any provision of this Agreement is found to be invalid or 
unenforceable by any court, such provision shall be ineffective only to the extent that it is in 
contravention of applicable laws without invalidating the remaining provisions hereof. 
 
 5.8 Section Headings.  The section headings contained herein are for convenience in 
reference and are not intended to define or limit the scope of any provision of this Agreement. 
 
 5.9 No Third Party Beneficiaries.  There are no third party beneficiaries to this 
Agreement. 
 
 5.10 Counterparts.  This Agreement may be executed in one or more counterparts, each 
of which shall be deemed an original, and will become effective and binding upon the parties as 
of the effective date at such time as all the signatories hereto have signed a counterpart of this 
Agreement. 
 5.11 Notices.  Any notices required or permitted to be given hereunder by either party 
to the other shall be given in writing: (1) by personal delivery; (2) by electronic facsimile with 
confirmation sent by United States first class registered or certified mail, postage prepaid, return 
receipt requested; (3) by bonded courier or by a nationally recognized overnight delivery service; 
or (4) by United States first class registered or certified mail, postage prepaid, return receipt 
requested, in each case, addressed to: 
 
   If to Business Associate: Locality Media, LLC dba First Due 
       390 NE 191st Street, Suite 17328 
       Miami, FL 33179 
 

If to Covered Entity:   Pinellas County Emergency Medical 
Services Authority 
c/o Pinellas County Safety and Emergency 
Services  

      Attn: HIPAA Compliance Officer 
      12490 Ulmerton Road   
      Largo, FL 33774-2700 

 
or to such other addresses as the parties may request in writing by notice given pursuant to this 
Section 5.12.  Notices shall be deemed received on the earliest of personal delivery; upon delivery 
by electronic facsimile with confirmation from the transmitting machine that the transmission was 
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completed; twenty-four (24) hours following deposit with a bonded courier or overnight delivery 
service; or seventy-two (72) hours following deposit in the U.S. Mail as required herein. 

5.12 Applicable Law and Venue.  This Agreement shall be governed by and construed 
in accordance with the internal laws of the State of Florida (without regard to principles of 
conflicts of laws).  The parties agree that all actions or proceedings arising in connection with 
this Agreement shall be tried and litigated exclusively in the state courts located in Pinellas 
County, Florida or federal court (if permitted by law and a party elects to file an action in federal 
court) in the Tampa Division of the Middle District of Florida.  This choice of venue is intended 
by the parties to be mandatory and not permissive in nature, and to preclude the possibility of 
litigation between the parties with respect to, or arising out of, this Agreement in any jurisdiction 
other than that specified in this Section 5.12.  Each party waives any right it may have to assert 
the doctrine of forum non conveniens or similar doctrine or to object to venue with respect to any 
proceeding brought in accordance with this Section 5.12. 

5.13 Interpretation.  Any ambiguity in this Agreement shall be resolved to permit 
Covered Entity to comply with the Privacy Regulations. 

5.14 Other - Business Associate agrees to comply with HIPAA, HITECH, and the 
Florida Information Protection Act.  

IN WITNESS WHEREOF, the parties hereto have executed this Agreement effective as 
of the date stated above. 

COVERED ENTITY BUSINESS ASSOCIATE 

By: 

Print Name: 

Title: 

Dated: 

By: 

Print Name:   

Title:    

Dated: 

Approved as to form subject to proper execution 

By: ___________________________________ 
Office of the County Attorney 

aty106381
AATF


