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CONSENT TO ASSIGNMENT 
(LEASE AND INTERGOVERNMENTAL AGREEMENT) 

This Consent to Assignment (this “Consent”) is made and entered into as of January ___, 
2015 (“Consent Effective Date”), by and among Pima County, a political subdivision of the State 
of Arizona (the “County”), University Physicians Healthcare, Inc., an Arizona nonprofit 
corporation (“UPH”), , LLC, an Arizona 
limited liability company (the “UAHN Assignee”) and The University of Arizona Health 
Network, Inc., an Arizona nonprofit corporation (“UAHN”).   

RECITALS 

A. The County and UPH are parties to an Amended and Restated Lease Agreement, 
dated June 21, 2011, as subsequently amended, a copy of which is attached as Schedule A to this 
Consent (the “Lease”), pursuant to which the County leases certain real property to UPH, 
including a hospital facility which UPH operates as the University of Arizona Medical Center – 
South Campus (the “Hospital”) (collectively, the “Premises”).  

B. The County is also a party to an Agreement, dated June 15, 2010, as subsequently 
amended, a copy of which is attached as Schedule B to this Consent, among the County, UAHN 
and the Arizona Board of Regents, a public body corporate, acting on behalf of the University of 
Arizona, relating to the operation and funding of the Hospital as part of the University of 
Arizona College of Medicine Graduate Medical Education Program (collectively, the “IGA”). 

C. Section 7 of the IGA provides that the County will consent to an assignment of 
the Lease, or sublease of the Hospital building, from UPH to UAHN or a UAHN subsidiary if 
requested by UAHN. 

D. The UAHN Assignee is a sole member limited liability company subsidiary of 
UAHN. 

E. UAHN is requesting that the County provide the County’s consent to the 
assignment of UPH’s right, title and interest under the Lease to the UAHN Assignee (the 
“Proposed Lease Assignment”). 

F. In addition, UAHN has entered into a Principles of Agreement, dated June 21, 
2014, whereby (1) UAHN intends to merge into Banner Health, an Arizona nonprofit 
corporation (“Banner Health”), and (2) UMCC, a sole member nonprofit corporation subsidiary 
of UAHN, intends to merge into  LLC, an 
Arizona limited liability company (collectively, the “Proposed Merger”). 

G. In anticipation of the Proposed Merger, UAHN requests the County’s 
acknowledgement that Banner Health will assume UAHN’s obligations under the IGA by virtue 
of UAHN’s merger into Banner Health, and the UAHN Assignee requests the County’s consent 
to certain changes set forth in this Consent that the UAHN Assignee desires to implement as of 
the effective date of the Proposed Merger (the “Merger Effective Date”). 
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AGREEMENT 

1. Consent to Assignment.   

a. Pursuant to Section 19 (Assignment and Subletting) of the Lease and 
Section 7 (Lease) of the IGA, at UAHN’s request, the County hereby consents to the Proposed 
Lease Assignment, including the UAHN Assignee’s assumption of UPH’s obligations under the 
Lease, and acknowledges and agrees that such assignment will not be deemed an event of default 
under Section 24.1.3 (Exempt Status) of the Lease.  The County further waives any and all of the 
County’s right under Section 24.1.3 (Exempt Status) of the Lease to require the UAHN Assignee 
to maintain status as an exempt organization within the meaning of Section 501(c)(3) of the 
Internal Revenue Code of 1986, as amended (it being understood, however, that the sole member 
of the UAHN Assignee shall maintain status as an exempt organization within the meaning of 
Section 501(c)(3) of the Internal Revenue Code of 1986, as amended).  The terms and conditions 
of the Lease shall be binding on the UAHN Assignee following such assignment as if it were the 
original tenant thereunder.  If for any reason, the Proposed Lease Assignment does not occur, 
UPH’s interest in the Lease will be retained by UPH. 

b. The County does hereby covenant, represent and warrant to the UAHN 
Assignee as follows: 

(i) The Lease has not been altered, supplemented, amended or 
modified in any manner whatsoever, except as indicated on 
Schedule A attached hereto.  The Lease is in full force and effect 
and constitutes a valid and binding obligation of the County, 
enforceable against the County in accordance with its terms. 

(ii) None of the County or, to the County’s best knowledge, UPH is in 
default under the Lease and no event which, with the passage of 
time would become an event of default, currently exists. 

(iii) All rental payments and other obligations of UPH under the Lease 
due or owing on or prior to the Consent Effective Date have been 
paid, performed or satisfied in full. 

(iv) The term of the Lease will expire on June 16, 2029.  UPH has not 
exercised any of the options to renew granted in the Lease. 

(v) Base rent due under the Lease is Ten Dollars ($10) per year, 
payable in annual installments on July 1 each year.  UPH is not 
obligated under the Lease to pay any other rent, escrows, charges 
or fees to the County on a regular basis. 

2. Additional Consents (Proposed Merger).   

a. IGA.  The  County acknowledges that as of the Merger Effective Date, the 
Proposed Merger will result in UAHN merging into Banner Health, with Banner Health being 
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the surviving entity of the Proposed Merger, and, as such, the terms and conditions of the IGA 
shall be binding on Banner Health following such merger as if it were UAHN. 

b. Signage and Name Change.  Pursuant to Section 16 (Name Change) of the 
Lease, the County hereby consents to the UAHN Assignee’s use of the new name, “

” in its operation of the Premises on and after the 
Merger Effective Date.  Pursuant to Section 15 (Signs) of the Lease, the County permits the 
UAHN Assignee to affix and maintain on the Premises such signs, names, insignia, trademarks 
and descriptive materials to reflect such change in name and the UAHN Assignee’s operations 
on and after the Merger Effective Date, including those insignias and trademarks attached to this 
Consent as Schedule 2.b.  

c. Insurance.  Pursuant to Section 21 (Insurance) of the Lease and Section 
12.2 (Insurance) of the IGA, the County hereby consents to the insurance policies which the 
UAHN Assignee anticipates obtaining on and after the Merger Effective Date through certain 
third party insurers, or through self-insurance, as identified on Schedule 2.c of this Consent. 

3. Entire Agreement.  This Consent constitutes the entire agreement of the parties 
with respect to the subject matters set forth herein and supersedes all other prior agreements and 
understandings, both written and oral, with respect to the subject matters hereof.  This Consent 
may be modified or amended only by a written agreement executed by all parties to this Consent. 

4. Severability.  If any court of competent jurisdiction holds any provision of this 
Consent invalid, illegal or unenforceable, the validity, legality and enforceability of the 
remaining provisions of this Consent shall not in any way be affected or impaired thereby.   

5. Counterparts.  This Consent 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.  This Consent may be executed by facsimile or electronic signature (including 
signatures in Adobe PDF or similar format). 

6. Governing Law.  This Consent shall be construed and governed by Arizona law.  
This Consent shall be binding upon and inure to the benefit of the parties and their respective 
successors and permitted assigns. 

[REMAINDER OF PAGE INTENTIONALLY BLANK]  
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IN WITNESS WHEREOF, the undersigned parties have executed this Consent as of the 
Consent Effective Date. 

 

THE COUNTY:    UPH: 
 
Pima County, a political subdivision  University Physicians Healthcare, Inc., an 
of the State of Arizona    Arizona nonprofit corporation 

 

By:  __________________________  By:  ____________________________ 
Name:  Sharon Bronson   Name:  __________________________ 
Title:  Chair, Board of Supervisors  Title:  ___________________________ 

 
UAHN ASSIGNEE:     UAHN: 

The University of Arizona Health Network, Inc., 
 LLC, an Arizona   an Arizona nonprofit corporation 

limited liability company 

 

By:  __________________________  By:  ____________________________ 
Name:  _______________________  Name:  __________________________ 
Title:  _________________________ Title:  ___________________________ 

ATTEST:     APPROVED AS TO FORM 

 

By:      By:       
Name:  Robin Brigode   Name:       
Title:  Clerk of the Board of Supervisors Title:  Deputy Pima County Attorney 



 

    

 

Schedule A 
Lease 

(Copies Attached) 

Amended and Restated Lease Agreement between Pima County and UA Healthcare, Inc.,1 for 
Kino Hospital Campus [Pima County Contract 04-65-U-134151-604-07], dated June 21, 2011 
for reference purposes 

First Amendment to the Amended and Restated Lease Agreement between Pima County and 
University Physicians Healthcare for Kino Hospital Campus [Pima County Contract #CT FM 
12*2152], executed by Pima County August 20, 2012 

Second Amendment to Amended and Restated Lease Agreement between Pima County and 
University Physicians Healthcare for Kino Hospital Campus [Pima County Contract FM 
12*2152], dated January 2014 for reference purposes, and executed by Pima County May 13, 
2014 

                                                 
1 Though “UA Healthcare, Inc.” appears in the document’s title, the lease is actually with University Physicians 
Healthcare as tenant. UA Healthcare, Inc., signed only for the purpose of indicating its consent to the lease. 


