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Record Number: PO GMI PO2500014607 

Award Type: 

Is a Board Meeting Date 
Requested? 

Requested Board Meeting Date: 

Signature Only: 

Procurement Director Award / 
Delegated Award: 

Supplier / Customer / Granter I 
Subrecipient: 

Project litle / Description: 

Purpose: 

Procurement Method: 

Program Goals/Predicted 
Outcomes: 

Public Benefit and Impact: 

Budget Pillar 

Support of Prosperity Initiative: 

Provide information that explains 

Contract 

Yes 

12/02/2025 

• NIA 

Tucson Medical Center 

American Rescue Plan Act (ARPA) Amendment to the Tucson Medical Center 
(TMC) contract for the Digital Infrastructure Project (Medical Record at Pima County 
Health Department) 

This amendment is to append the required Participation Agreement for use of the 
EPIC medical record at Pima County Health Department, a requirement for 
implementation of the medical record I digital infrastructure project detailed in the 
initial ARPA agreement between Pima County and Tucson Medical Center. 

This is a no cost amendment - the amendment solely specifies requirements for use 
of the medical record amongst the parties. The Pima County Board of Supervisors 
approved the use of ARPA funds for the implementation of this medical record. 

NIA 

The implementation of this medical record will ensure that the County can provide 
quality clinical care across its Pima County Health Departments Clinics. 

The implementation of this medical record enhances the County's ability to 
collaborate with medical and clinical partners through improved data transfers that 
improve patient outcomes and connection to services. 

• Improve the quality of life 

• 4. Increase Health Coverage and Reduce Medical Debt 

Improved medical record can aid in enrollment gaps, ensure that there are continued 
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how this activity supports the 
selected Prosperity Initiatives 

Metrics Available to Measure 
Performance: 

Retroactive: 

opportunities to enroll uninsured patients into appropriate insurance or public 
insurance plans. 

Full implementation of the approved Medical Record at all Pima County Health 
Department clinics. 

Amendment/ Revised Award Information 

Record Number: PO GMI PO2500014607 

Document Type: 

Department Code: 

Contract Number: 

Amendment Number: 

Commencement Date: 

Termination Date: 

Is the Termination Date new? 

Classification: 

Adjust Level: 

Prior Contract Number (If 
Applicable): 

Amount This Amendment: 

$0.00 

Funding Source(s) required: 

Funding from General Fund? 

PO 

GMI 

PO2500014607 

02 

12/02/2025 

12/31/2026 

Expense 

No change 

CT_24*230 

Direct fund allocation from United States Treasury - American Rescue Plan Act 
(ARPA) 

Contract is fully or partially funded with Federal Funds? 

If Yes, is the Contract to a supplier Subrecipient 
or subrecipient? 

Enter CFDA# 21.027 

and FAIN # SLFRP0180 
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Associated AmpllFund Grant 
Record ID# 

Advantage Initial GTAW# (If 
Applicable): 

Department: 

Name: 

Telephone: 

Add GMI Department Signatures 

69989 

N/A 

GMI 

Alejandra Ruiz 

5207244287 

GMI Director: _ _______.~..__~----'-""".......;;~;_____;:::::,,..._....::;.__ -_ - _-_-_-_- _- _- ______ _ 

Deputy County Administrator Signature: 
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Date: 

Page 3/3 



Pima County Department of Grants Management and Innovation 

Project: TMC Emergency Room Enhancements 

Subrecipient name and address: 
Tucson Medical Center 
5301 E. Grant Road 
Tucson, AZ 85712 

Contract No.: PO2500014607 (FKA CT _24*230) 

Contract Amendment No.: 2 

Orig. Contract Term: 03/18/2021 - 12/31/2026 
Termination Date Prior Amendment: 12/31/2026 
Termination Date This Amendment: 12/31/2026 

Orig. Amount: $6,300,000.00 
Prior Amendments Amount: $180,000.00 
This Amendment Amount: $0 
Revised Total Amount: $6,480,000.00 

SECOND AMENDMENT TO FEDERAL FINANCIAL ASSISTANCE SUBRECIPIENT 
AGREEMENT 

The parties agree to amend the above-referenced agreement as follows: 

1. Background and Purpose. 

1.1. Background. On December 19, 2023, County and Subrecipient entered into the above 
referenced agreement to provide TMC Emergency Room Enhancements. On December 17, 
2024, County and Subrecipient entered into the Subaward Amendment to add $180,000 for 
the purchase of a billing module and maintenance for the first year of the TMC Epic System 
electronic medical record. 

1.2. Purpose. The parties wish to add an Addendum with respect to the Pima County Health 
Department's participation in Subrecipient's community health data sharing network as 
contemplated in the Scope of Services. 

2. Addendum. The parties agree to add a Department Support Agreement (34 pages), attached 
as Exhibit F, to the Agreement. 

3. Heat Injury and Illness Prevention and Safety Plan . Pursuant to Pima County Procurement 
Code 11.40.030, Contractor hereby warrants that if Contractor's employees perform work in 
an outdoor environment under this Contract, Contractor will keep on file a written Heat Injury 
and Illness Prevention and Safety Plan. At County's request, Contractor will provide a copy of 
this plan and documentation of heat safety and mitigation efforts implemented by Contractor 
to prevent heat-related illnesses and injuries in the workplace. Contractor will post a copy of 
the Heat Injury and Illness Prevention and Safety Plan where it is accessible to employees. 
Contractor will further ensure that each subcontractor who performs any work for Contractor 
under this Contract complies with this provision . 
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All other provisions of the agreement not specifically changed by this Amendment remain in effect 
and are binding upon the parties. 

This agreement may be executed in counterparts, each of which, when taken together, will constitute 
one original agreement. 

PIMA COUNTY 

Chair, Board of Supervisors 

Date 

ATTEST 

Clerk of the Board 

Date 

Deputy QUA Attorney 

Jonathan Pinkney 

Print DCA Nam

1
e. 

i I I IC, '2- ~ 
Date ' 
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SUBRECIPIENT 

Authorized Officer Signature 

Printed Name and Title 

Date 

APPROVED AS TOJJ~ T 

/0 V 4~--·--
oepartment Head 

Date 



Exhibit F (34 pages) 
DEPARTMENT SUPPORT AGREEMENT 

TUCSON MEDICAL CENTER AND PIMA COUNTY HEAL TH DEPARTMENT 

This Department Support Agreement (this "Agreement") by and between Tucson Medical Center 

("TMC") and Pima County on behalf of the Pima County f Icalth Department (the "Department") is 

made and entered into effective as of the Amendment 1 •'.ffective Date ("1 •J'fective Date"). Capitalized 

terms not defined in this Agreement shall have the definitions set forth in the Subrecipicnt J\grccmcnt, 

and if undefined in the Subrecipicnt J\grccmcnt, then in '1 MC [ lealthCarc's policies regarding access 

to, use of, and security involving TMC applications, including electronic medical records like Epic (the 

"Support Services Policies"), which policies arc incorporated into this Agreement by reference. 

RECITALS 

/\. TMC operates a licensed hospital serving the residents of the communities in its service area 

by providing or arranging to provide health care services. 

B. The Department desires to contract for certain services under this Agreement to support its 

provision of health care services to the residents of the communities in the TMC service area, as set 

out in one or more Addenda to this Agreement. 

C. TMC has the resources and expertise to provide the Services, and desires to provide services 

under this Agreement. 

D. Effective March 18, 2021, TMC and the Department entered into a 1:edcral Vinancial 

Assistance Subrccipimt Agreement (the "Subrecipicnt Agreement:"), pursuant to which TMC, through 

the Department, obtained access to certain federal award project funds related to the American Rescue 

Plan /\ct - Coronavrius State & J ,ocal l ·'iscal Recovery 1 :un<Js. 

AGREEMENT 

The Parties agree: 

1. NOTICE. Notices or communications given under this Agrel'ment shall be provided in writing 

by (i) personal delivery; or (ii) commercial delivery scrYicc or registered or ceri-ificd postage prepaid 

mail to the address set forth in this Agreement, or at such other addresses and to such 01 her persons 

as the recipient rnay from time to time designate by notice gin:n as described in t·his Section l. Such 

notices or communications will be deemed given (i) upon receipt if by personal delivery; (ii) upon 

dehery if by a commercial delivery service; or (iii) three business days after deposit in the L' nited 
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States rnail if sent by registered or certified postage prepaid mail. 

TMC: Tucson Medical Center 

5301 East C rant Road 

Tucson,/\'/, 85712 

J\ttn: Chief Information Officer & Chief I lealth I nfonnation Officer 

/\ ttn: I ,egal Department 

Department: Pima County I Icalth Department 

3950 S. Country Club Rd. 
Tucson,/\'/, 85714 

2. DEPARTMENT SUPPORT SERVICES. TMC will provide services to the Department in 

accordance with any J\ddcndum attache<l to this Agreement (the "Services"). The Services may be 

changed at any time by execution of a new or revised Addendum by TMC and the Department. TMC 

may arrange to provide Services through an Affiliate. This Agreement is not intended to limit the 

ability of any party to this J\grccmcnt to obtain services from any third party. 

3. 

3.1. 

4. 

4.1. 

COMPENSATION. 

Department Support Services Fee. The Department shall pay TMC for the Services as set 

forth in the applicable Addendum to this Agreement. 

ALLOCATION OF LIABILITY; INDEMNIFICATION. 

Allocation of Liability. In the event of a liability claim from a patient or other third party, TMC 

and the Department shall each be responsible for their respective pro rala share of liability, as 

established by compromise, arbitration or litigation. Where TMC, a TMC Affiliate or any 

TMCI I Personnel, and the Department, a Department Affiliate, any Department Personnel 

or any employees, agents or representatives of an Affiliate of the Department participated in 

the liability-causing event, TMC and the Department shall each contribute to the common 

liability a pro rata share based upon their relative degree of fault as established by compromise, 

arbitration or litigation. 

4.2. Indemnification. Notwithstanding anything to the contrary in this 1\grcemenl, this Section 4.2 

shall only apply to the extent permitted by law. Additional indemnification provisions may be 

set forth in an ,\ddcndurn to this !\grcemcnt. In the event of any conflict or inconsistency 

between such additional provisions and this Section "1.2, the additional provisions set forth in 

an Addendum shall govern. I ;or purposes of this Section 4.2: 

"Claims" consist of claims, demands, asst'ssmcnts, judgme1Hs, damages, losses, actions 

(including professional malpraoice actions), penalties, !·ines, liabilities, encumbrances, or liens 

EHR Program Addendum, p. 4 of 36 
lMC/Pima County Health Department 



of whatever kind or nature asserted against I he I ndemnificd Party that anse out of, in 

connection with or otherwise results from any act or omission of the I ndcmnifying Party, its 

officers, agents, or employees in connection with this Agreement. 

"J 1:xpenses" consist of costs and expenses of investigation and defense of any Claim, whether 

or not such Claim is ultimately defeated, including but not limited to, reasonable attorneys' 

fees and <lisbursemcnts. 

Claims and J ,:xpenses do not include (i) any loss of profit, business, reputation, contracts, 

revenues or anticipated savings or (ii) claims, demands, assessments, judgments, damages, 

losses, actions (including professional malpractice actions), penalties, fines, liabilities, 

encumbrances, or liens of whatever kind or nature asserted against the I ndemnificd Party that 

arise out of, in connection with or otherwise results from any act or omission of the 

Indemnified Party, its officers, agents, or employees. 

(a) Notwithstanding Section 4.1 of this Agreement, TMC or the Department (in such capacity, 

the "Indemnifying Party") shall defend, indemnify, and hold the other (in such capacity, the 

"Indemnified Party"), including the Indemnified Party's members, directors, officers, agents 

or employees, harmless from and against any and all Claims and 1 •~xpenses, whether or not 

covered by the Indemnified Party's insurance policies or plans. Upon notice from the 

Indemnified Party, the Indemnifying Party shall, at its expense, resist and defend any Claim. 

(b) Indemnification shall be available under this Section 4.2 provideJ that the Indemnified Party 

gives the Indemnifying Party prompt, written notice of any Claim against the Indemnified 

Party's and all reasonable assistance to defend such Claim. The Indemnifying Party shall have 

no obligations under this Section 4.2 if such Claim results from the (i) Indemnified Party's 

breach of this Agreement or (ii) gross misconduct or an intentional violation of Applicable 

Law by the Indemnified Party. 

(c) The Indemnifying Party shall have the righl to exercise sole control over the defense and 

settlement of any Claim for which indemnification or defense is sought, including the sole 

right to select defense counsel and to direct the defense or settlement of any such Claim; 

provided that the Indemnifying Party shall not enter into any non-monetary settlement or 

admit fault or liability on the Indemnified Party's behalf without the prior written consent of 

the Indemnified Party, which consent shall not be unreasonably withheld or delayed. In the 

event a Claim is or may be asserted, the Indemnified Party shall have the right to select and to 

obtain representation by separate legal counsel. If the I ndemnificd Party exercises such right, 

all cos ts, expenses, and risks incurred by the I ndernni fied Party for such scpara tc legal counsel 

shall be borne by the I ndemnificd Party. 

The Indemnifying Party shall be responsible for any settlement of a Claim erHcred into with 

its advance \Vrittcn consent. The Indemnifying Party shall have no obligation 10 indemnify the 
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4.1. 

Indemnified Party, and t·hc Indemnified Party shall waive any claim to indemnification by the 

Indemnifying Party, in the event the I ndcmnificd Parry enters into a settlement or any other 

agreement resolving a Claim without the advance written consent of the Indemnifying Party. 

(d) The indemnification set forth in this Section 4.2 shall not: be deemed to waive or limit any 

other rights, and shall not be interpreted or applied to restrict either 't '/VIC or the Department 

from pursuing either a right: to indemnity and/ or a right to contribution as a matter of J\rizona 

law and not as a result of a right of contract indemnity. 

Survival of Obligations. The obligations contained in this Section 4 shall continue in full force 

an<l effect notwithstanding the termination of this Agreement. 

5. TERM AND TERMINATION. J\dditional term and terminadon provisions may be set forth in 

an J\ddendum to this Agreement. In the event of any conflict or inconsistency between such additional 

provisions and this Section 5, the additional provisions set forth in an J\ddcndum shall govern. 

Notwithstanding any other provision of this /\grccment, this Agreement shall not terminate while any 

J\ddcndum remains in effect. 

5. l. Term; RerH.:wal. The "'ferm" of this Agreement shall begin on the I •JTcct:ive Date and end on 

December 15, 2026. 

5.2. Termination Without Cause. This Agreement may be terminated at any time by either of the 

parties without cause by giving the other party at least 90 calendar days prior written notice, 

or upon mutual agreement of the parties. 

An Addendum to this Agreement may be terminated at any time by either of the parties 

without cause by giving the other party at least 90 calendar days prior written notice, or upon 

mutual agreement of the parties. 

This Agreement may be terminated without cause as set forth in Tl'VIC's Support Services 

Policies. 

5.3. Termination of this Agreement for Cause. Notwithstanding anything in this 1\greemenr to the 

contrary, either party may terminate this Agreement for cause upon ten business days prior 

written notice to the other party (the "Brcachin~r Party"), if the Breaching Party brl'.aches any 

material term or condition of this Agreement or commits a material violation of the Support 

Services Policies, unless the Breaching Party cures such material breach or material violation 

to the notifying party's reasonable satisfaction within such ten business day period. The notice 

of breach or violation under this Section 5 .. ) shall specify with reasonable particularity the 

nature and extent of the material breach or material violation. 

If the material breach or material violation described in the noricc is nor reasonably susccpriblc 
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of remedy, or is not remedied within ten business days, this J\grcemcnt shall be terminated for 

cause as of the effective <late set forth in the notice. 

In the event it is not: possible for t:hc Breaching Party to remedy a declared breach or violation 

within ten business days for reasons beyond its reasonable control, the Breaching Party will 

make such Jisclosure in its response and the parties agree to meet in goo<l faith to determine 

whether an exception to the terms of this Section 5.J is appropriate. 

(a) 1 ·'.ithcr party may terminate this /\grecrncnl immediately for cause, without regard to 

the re<.1uirements for notice and opportunity for cure set forth above, upon such party's 

termination for cause of any other agreement between the Department and TMC or an 

Affiliate of TMC. 

(b) This Agreement may be terminated immediately for cause, without regard to the 

re<.1uiremcnts for notice and opportunity for cure set forth above, as scr forth in the Support 

Services Policies. 

(c) Cancellation for Conflict of Interest. This Agreement is subject to cancellation for 
conflict of interest: pursuant to A.R.S. § 38-51 l, the pertinent provisions of which arc 
incorporated into this Contract by reference. 

5.4. Termination of an Addendum for Cause. Notwithstanding anything in this Agreement to the 

contrary, either party may terminate an Addend um to this Agreement for cause upon ten 

business days rrior written notice to the other party (the "Breachinv Party"), if the Breaching 

Party breaches any material term or condition of the /\<l<lendum, unless the Breaching Party 

cures such material breach the notifying party's reasonable satisfaction within such ten 

business day period. The notice of breach or violation under this Section 5.4 shall specify with 

reasonable particularity the nature and extent of the material breach or material violation. 

S.S. 

If the material breach described in the notice is not reasonably susceptible of rcrnedy, or is not 

remedied within ten business days, the Addendum shall be terminated for cause as of the 

effective date set forth in the notice. 

In the event it is not possible for the Breaching Party to remedy a declared breach within ten 

business days for reasons beyond its reasonable control, the Breaching Party will make such 

disclosure in its response and the parties agree to meet in good faith to determine whether an 

exception to the terms of this Section 5.4 is appropriate. 

\\,'aivcr. ;\ waiver by 'J'l\JC or lhe Dcpartmc11t of a breach of any provision of this _;\grccmcnt 

or nrntcrial violation of any provision of the Support Services Policies shall not operate as, or 

be construed to be, a \vai,·cr of any prior, concurrent or subsClJLIClll breach or material 
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5.6. 

5.7. 

violation of the same or similar provision. No breach of this i\grecment or material violation 

of the Support Services Policies shall be considered waived by Tl\f C or the Department unless 

such waiver is given in writing. 

h)rce Majeure. Neither 'l'MC nor the Department shall be liable or be deerned in breach of 

this Agreement or in material violation of the Support Services Policies for any failure or delay 

of performance which results, directly or indirectly, from acts of ( ;od, acts of terrorism, natural 

disaster, civil or military authority, public disturbance, accidents, fires or any other cause 

beyond the reasonable control of'l'MC or the Department, as appropriate. 

Post-Termination Obligations. The termination or expiration of this i\grcemcnt shall not 

relieve either party of any obligation pursuant to this Agreement (including the Support 

Services Policies) which is intended to survive the termination or expiration of this Agreement 

including without limitation the Department's obligation to compensate 'l'lVlC for Services 

provided prior to termination or expiration of this Agreement. 

Other Term and Termination provisions may be set forth in an Addendum to this Agreement. In the 

event of any conflict or inconsistency between such other provisions and this Section 5, the provisions 

set forth in the Addendum shall govern. 

6. SUPPORT SERVICES POLICIES. The Department agrees to enter into this Agreement upon 

the Lcrms and subjccl to the conditions set forth in this Agreement and the Support: Services Policies, 

which arc incorporated into this Agreement by reference. The Department acknowledges that the 

terms and conditions set forth in this Agreement and the Support Services Policies extend to and 

include its Department Personnel. 

6.1. Support Services Policies. TMCI I shall make the Support Services Poli.cies reasonably available 

to the Department, whether in person (e.,~., at TMCI I's principal executive office), by 

electronic means (e.(~., on TMCI I's intranet) or othe1wise. The Department acknowledges that 

it has had an opportunity to review a copy of the Support Services Policies in effect as of the 

I rn~ctive Date. The Department and its Department Personnel shall be subject to, comply 

with, and adhere to the Support Services Policies as adopted and amended by T!VICJ [ from 

time to time. 

6.2. Amendment of Support Services Policies. The Department acknowledges that Tl\IC[ [ may 

amend the Support Services Policies from time to time as set forth below: 

(a) 1 ·'.xcept as set forth in Section (>.2(b) of this :\grcernent, Tl\Ic:I I shall notify the 

Department in writing of any new or materially modified Support Services Policies no fC\vcr 

than 60 calendar days prior to the cffcctin: date of such new or modi tied Support Services 

Policies, unless a shorter nof'ice period is 1n1uired ro cornply with .\pplicabk I ,aw (1'11l' "Notice 

Period"). The Department may file a writtl'n objection to such amendment \\'tth Tf\[CI I \\'ithin 
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Len business days of receiving notice of the amendment. In the C\Tnt the Department files a 

timely written objeCLion, Tl\ICI I and the Department shall attempt in good faith to renegotiate 

the provision at issue to their mutual satisfaction within 20 business days of such objection. 

In the event TMCI I and the Department arc not able to mutually agree on modification of 

the provision at issue, the Department may terminate this Agrcemcnt without cause by giving 

written notice to TMCI I before the expiration of the Notice Period t·hai- it fine.ls the proposed 

amendment unacceptable, which notice shall terminate this Agreement as of 90 calendar days 

following the end of the Notice Period. The disputed amendment to the Policies shall be 

waived with respect to the Department prior to the termination of this Agreement. 

(b) Notwithstanding the provisions of Section 6.2(a) of this Agreement, TMCI [ may make 

technical or other non-material or non-substantive changes to the Support Services Policies 

without notifying the Department. 

6.3. Priority. In the event of a conflict between the following documents, the following order of 

priority shall apply (listed from highest priority to lowest priority): the Sub recipient Agreement, 

then this Agreement, then the Provider Services Policies, then all other policies, procedures, 

or practices of TMCI l or of the Department. 

6.4. Waiver of Support Services Policies. TMC or the Department may rec.1uest a waiver of any 

provision of the Support Services Policies from the other. Such request shall be submitted by 

the requesting party in writing and shall specify the waiver sought by the re(.1uesting party in 

reasonable detail. The other party shall respond to the re(.1ucst in writing within ten business 

days, and may waive any provision of the Support Services Policies in its sole discretion. No 

provision of the Support Services Policies shall be considered waived unless such waiver is 

given in writing. 

6.5. TE1"CA Exchange; Oualificd Health Information Network Terms of Participation. The 

Participant/Subparticipant Terms of Participation ("ToP"), as those terms appear in the 

Support Services Policies, arc incorporated into this Agreement and apply to the Department 

in its use of the QI IIN (as "QI !IN" is defined in the 'l'oP). The Department agrees to abide 

by the ToP. The Department must ensure that the ToP is included, directly or by reference, 

in a legally enforceable contract in which the Department binds any Participants or 

Subparticipants (as ''Participants" and "Subparticipants" arc dctined in rhc 'l'oP) without 

modification. 

7. GENERAL PROVISIONS. 

7.1. No Breach. TfvIC and the Deparrrncnt each represent and warrant that the terms of this 

:\grcement do not: and will not breach any agreernenr ro keep in con fidc11ce proprietary 

information, knowledge or data acc.1uircd by either of them in confidence or in trust prior to 
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7.2. 

the Lffrctivc Date, and neither TMC nor the Department will disclose to the other, or induce 

the other to use, any confidential or proprietary information or material belonging to third 

parties. 

11:ntire Agreement. • 1 'his i\grcernent, the Subrccipicnt i\greement, and the Support Services 

Policies, including any amendments and any exhibits or addenda specifically referenced herein 

or therein, constitute the entire agreement between Tl\'[C and t:he Department regarding the 

subject matter hereof and supersedes all prior or contemporaneous discussions, 

representations, correspondence, offer letters, memoranda, and agreements, whether oral or 

written, pertaining thereto. 

7.3. Amendments. Except as contemplated by Section 6.2 of this J\greemcnt, this Agreement 

(including the Support Services Policies) may be amended only by a written instrument signed 

by TMC and the Department. 

7.4. Remedies. The remedies provided to TMC and the Department by this J\grcement arc not 

exclusive or exhaustive, but arc cumulative of each other and in addition to any other remedies 

TMC and the Department may have. /\II legal and equitable remedies, including injunction, 

arc available to enforce the provisions of this Agreement, including the Support Services 

Policies. TMC and the Department acknowledge that a remedy at law for any breach of this 

Agreement, including any material violation of the Support Services Policies, may be 

inadec.1uatc, and they each hereby acknowledge that, in addition to all other relief that may be 

available, the non-breaching party may be entitled, without the necessity of posting a bond of 

cash or otherwise, to injunctive relief in case of any such breach or material violation. 

If the scope of any provision of this Agreement or the Support Services Policies is too broad 

to permit enforcement of such provision to its full extent, then such provision shall be 

enforced to the maximum extent permitted by law, and 'l'MC and the Department hereby 

agree that such scope may be modified accordingly in any proceeding brought to enforce such 

prov1s10n. 

7.5. Attorney }?ees. If any party brings an action against another parry to enforce any provision of 

this Agreement (including the Support Services Policies), the prevailing party, in addition to 

other relief awarded by a court or arbitrator, shall be entitled to recover from the other party 

its court costs and reasonable attorney's fees incurred in such action. 

Nern-Solicitation. The parties have devoted a considerable amount of time, effort, and expense 

to contract for and train their respective employees, \Vho comprise valuable assets of the 

parties. The panics will have access to each other's personnel base, and acknowledge that 

solicitation of the other's l'rnployces to leave employment or the hiring of the other's 

employees would be highly damaging to the other party. 
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Conse<.1uently, during the Term of this .\greernent and for one year following the termination 

or expiration of this Agreement (the "Non-.Solicitation Period"), neither party shall solicit, 

recruit, or offer to employ, directly or indirectly, any person who is or was an employee of the 

other party at any time during the Non-Solicitation Period, unless such employee has nor been 

employed by the other party for at least 90 calendar days, or assist any other person, firm, 

corporation or entity in doing so or aLlempting Lo do so, without first obtaining the consent 

of the other party, which consent may be withheld in the sole discretion of the employer. 

Publication of a general solicitation, whether on the internet or otherwise, for an open position 

and an offer of employment resulting from a response to such a solicitation shall not be 

regarded as a violation of this Section 7.6. This Section 7.6 shall not apply against the party 

that terminates this Agreement for cause. 

7.7 Set-Off. In the event either party (in such capacity, the "\Vithholding Party") has ma<lc a good 

faith determination that it is owed an amount from the other party, the Withholding Party 

shall notify the other party of such determination in writing, and may suspend payment on an 

amount otherwise due under this Agreement, up to such amount determined to be owed to 

the Withholding Party. The parties shall meet and confer on the resolution of the amount 

owed. Upon mutual agreement within 30 days as to the amount owed, the amount of the 

suspended payment shall be applied to the amount owed. In the event mutual agreement is 

not reached within 30 days, the dispute resolution process set forth in the Support Services 

Policies shall be used to resolve the dispute. 

7.7. Representation. By executing this Agreement, TMC and the Department acknowledge that 

each of them (i) has been represented, or had the opportunity to be represented, by 

independent counsel, (ii) has had the opportunity to review and consider the terms of this 

Agreement and the Support Services Policies, (iii) enter into it on equal footing, having freely 

negotiated its terms, and (iv) arc familiar with, understand, and accept the extent and 

implications of their agreement. 
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DEPARTMENT SUPPORT AGREEMENT 

TUCSON MEDICAL CENTER AND PIMA COUNTY HEALTI I DEPARTMENT 

El-IR Program Addendum 

This EI IR Program Addendum (this ";\ddendum") ro the Department Support Agreement dated as 

of the J ,:ffective Date (the "Agreement") by and between Tucson Medical Center, an Affiliate ofTivIC 

I lcalthCarc ("'l'MC' or the "Service Provider") and Pima County I lcalth Department (the 

"Department") is made and entered into effective as of date of latest signature (the "Addendum 

I •:ffectivc Date"). 

RECITALS 

A. The widespread adoption of electronic health record ("EI IR") technology in all areas of 

patient care within TMC's hospital and healthcare facilities, and the offices of Department Providers 

will further the goal of clinically integrated, high quality, efficient, and cost-effective health care 

services for the community. 

B. TMC has elected to increase access to its licensed J •:I IR solution (i.e., I •:pie and other third-

party software implemented at a TMC or Department location), defined as the "System". 

C. Deployment of the System by the Department will allow an interoperable and integrated 

technological foundation to improve direct patient care, patient relations, professional billing, clinical 

and financial reporting, and access to databases and business solutions to improve day-to-clay 

operations across the care continuum within the community. 

D. TMC, in full compliance with Applicable] ,aw, and solely to promote the provision of efficient 

and effective healthcare services to its patients and the community it serves, is able to provide the 

System to the Department through its I •:I IR Program Master Agreement with l •:pic Systems 

Corporation; 

E. The Department desires to use the System as its electronic medical records system for the 

delivery of patient care services, and to gain access to medical records, data, and clinical support tools 

available through the System; 

F. The Department has had an opportunity to exarntnc the System's base and optional 

components, support services, and cost, and acknmvlcdges the potential benefits for the Department's 

delivery of patient care services; 

G. Tl\:IC: and the Department desire to enter into this ,\ddcndurn regarding the grant of access 

to certain software and the provision of related services by Tr\[C to the Department, which consisrs 

of providing access to the System and related support services (the "Scn'iccs"), and 'l'l\[C: has the 
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resources and expertise to provide the Services, and desires to provide Sen·ices under rhis i\grccmcnt; 

and 

H. TivIC and Department, in full compliance with /\pplicable] ,aw, and with the in rent: to promote 

interoperability in the manner requested by Department, have mutually agreed to the terms and 

conditions of this Agreement, and will not engage in practices that arc likely to interfere with the 

access, exchange or use of electronic health information ("lill.l"), unless such practices arc required 

by Applicable J ,aw or arc covered by an exception set forth in the Information Blocking Ruk. 'l'MC 

and the Department acknowledge and agree that this J\ddcndum docs not violate the Information 

Blocking Rule nor docs it require the parties to engage in any practice that would violat<.: th<.: 

Information Blocking Ruic. 

I. Definitions. Terms used in this Addendum are defined in 1 ·'.xhibit ;\ or within the Addendum. 

2. TMC's Duties & Responsibilities. 

2.1 Services Provided. TMC will provide the Services set forth below, including access to the 

System. Access to the System is provided to the Departrnrnt either through license agreements 

between TMC and the System V cndors or through a separate agreement directly between the 

Department: and System Vendors. In the event of any conflict between the terms of this 

Addendum and the terms of any separate agreement with System Vendors, this Addendum 

shall control, unless both parties agree in writing that the separate agreement will control. 

(a) Services. TMC shall provide Services to the Department as determined by TMC and 

set forth in the Statement of Work (the "SOW") for System installation and related support 

services. 

(b) Training- Services. All training by relevant staff will be completed pnor to TMC 

granting access to Authorized Lscrs. 

(c) Support Services. TMC shall furnish to the Department the following Support Services 

at no additional cost for the continuing use of the System commencing with the Addendum 

J ,:ffcctive Date: 

(I) I Jclp desk, call triage, and emergency on-call support for the System, limited to initial 

contact and triage for Third-Party Applications; 

(2) System analyst support, not t"o exceed i-en hours per location per month of system 

analyst support to cov<.:r troubleshooting \vorkflow and other issues, minor training of 

existing users 011 rhc System, adjustment of base reports, a!lll optimization of System 

use. 
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2.2 

2.3 

(3) Routine software updates and error corrections for the System on t·he same schedule 

as 'l'MC provides for its own I ·'.I IR. 

(d) Business Continuity Reports. [ n the event of a period of dmvntimc, Ti\'1C will make 

Business Continuity Access Reports ("BC/\") available to the Department in a reasonable time 

upon written request. 

(e) Availability; Maintenance and Upgrades. Tl\tlC will use reasonable efforts, or cause its 

System Vendors to use reasonable efforts, to make the Services available to Department during 

Department's normal business hours; provided, however, and the Department acknowledges 

and agrees that TMC may take down t:he Sys tern, suspend Services, and/ or degrade System 

performance temporarily for scheduled and unscheduled maintenance and upgrades. There 

may be instances where the System or Services may be unavailable in response to a risk of 

harm to a patient or other person, or in response to a security risk. 

(f) El IR Usay-c Subscription. TMC grants to the Department a non-exclusive, 

nontransferable, revocable, limited right (the "Subscription") to access and use the System 

subject to the limitations and the permitted uses set forth in this Addendum. This Subscription 

is subject to the Department's material compliance with the Agreement, this i\ddcndum, 

'l 'MC's IS policies, procedures, and guidelines, and the terms of any supporting/ existing usage 

agreements. The Department docs not have any right to receive a copy of System software in 

any form and docs not have a right to receive source code. To the extent TMC's license or 

rights in any software arc subject to an agreement or grant from any third party, the license 

and rights received by the Department arc derived from, expressly subordinate to, and limited 

to TM C's license an<l rights received from such third party. If, for any reason TM C's license 

or right provided by a third party is limited or terminated, the rights of the Department shall 

also be limited or terminated. 

(g) Rights. TMC represents and warrants that it has the right lo provide the Subscription 

to the System and to provide the Services to the Department. J\11 rights in patents, copyrights, 

trademarks, and trade secrets encompassed in the System or its related products will remain 

in TMC or its liccnsor(s), as applicable. The Department docs not obtain any rights in the 

System, documentation of the System training tools, or other administrative tools used by 
TMC to administer the System except the limited right to use the System as provided herein 

and in the attached I •:xhibits to this i\ddcndurn. 

System Security. TtvfC shall implement reasonable security measures \Vith respect to the 

Sys1cm, Services, and the Department's and other l.'ser Darn. Tf\,IC: has adopted and 

implemented security measures set out in Tl\IC's IS policies, procedures, and guidelines, which 

arc available to t:hc Dcpartrncnt upon rcl]UCS t. 

IS policies procedures and vuidelincs. Tf\JC will dc,-clop and ma1111a111 an adrninistratiH· 
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2.4 

3. 

3.1 

3.2 

infrastructure that will permit 'l'i\,'[C lo manage and support the System. In furtherance of the 

foregoing, Tl'vIC has adopted, and shall continue to adopt and modify from time to time, the 

TS policies, procedures, and guidelines (i) that determine how information is maintained, 

accessed, and shared, and (ii) that effectively implement operation of the System and related 

Services in compliance with i\pplicablc] ,aw, and (iii) outlining specific information relating to 

the Department's use of the System, including its Authorized Users, security re<.1uirements, 

data use and restrictions, and technical information. 'l'l\IC: shall make the 1 S policies, 

procedures, and guidelines reasonably available to the Department, whether in person (l\~·, at 

'l'MC's IS Department), by electronic rneans or otherwise. The Dcpartmenr acknowledges that 

it has received and has had an opportunity to review a copy of the IS policies, procedures, and 

guidelines in effect as of the l ~ffectivc Date. 

TMC may add new IS policies, procedures, and guidelines or arnend or repeal and replace 

TMC's IS policies, procedures and guidelines as it deems necessary. Tl'V[C shall notify the 

Department of any such change, although the notice re<.1uiremcnts in this J\d<lendum shall not 

apply to such notice. J\ny such change shall be binding upon TMC and the Department, as of 

the effective date of the change. 

l•:xcludcd I Iardwarc Infrastructure and Non-Covered Services. 

(a) Desktop hardware, printers, scanners, and other equipment other than the 'l'MC 

Managed I •~quipmcnt (the "Department Hardware") arc not provided by TMC as part of this 

Addendum and arc therefore excluded from the scope of this ;\ddcndum. Communications 

equipment and services other than the TMC Managed Equipment (the ''Infrastructure") arc 

not provided by TMC as part of this Addendum and arc therefore excluded from the scope 

of this Addendum. TMC will work with the Department's vendors to resolve issues caused by 

such Department I Iardwarc or Infrastructure, but 'J'MC: is not responsible for suspensions or 

interruptions in service or use caused by such Department Hardware or Infrastructure. 

(b) Non-covered services including report development, new employee and refresher 

training, and process review/optimization consulting, arc available to the Department: and may 

be provided to the Department pursuant to a separate SO\\'. 

Department Duties & Responsibilities. 

Oualifications. The Department shall comply \Vith the ,\grccrncnt, including the Support 

Services Policies. 

] ,icensure. The Dcparrment \viii assure, at all times, rhat rhe rnajoriry of Department Providers 

shall maintain all applicable licenses and registrations. I ·'.a ch .\ uthorizcd L's er shall compkrc 

an Authorized L iscr use st,1tcrnc11t or other user agrccmcnr as may be.· rn1uircd and fully comply 

with rhc terms therein. 
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3.3 

3.4 

3.5 

Notice of Provider and/or Staffing Chang-cs. The Department shall promptly not·ify Tl\IC: in 

writing of Provider and/or staffing changes affecting the status of the Department's 

Authori7.cd Cscrs. 

Representations and \Varranties. 'l 'hc Department represents and ,v,u-ranls as follo\vs: 

(a) Access to the System is necessary and not duplicative of or cciuivalcnt to other items 

or services that the Department uses or has the right to use. 

(h) The Department has not and will not make System access or the terms on which such 

access is provided a condition of doing business wit·h TIVIC. 

(c) Any information provided by the Department in connection with its application to 

receive System access is accurate and complete. 

(d) The Department will not take any action to limit or restrict the use, compatibility or 

interoperability of the System with any other electronic prescribing or electronic health records 

systems. 

(e) The Department will not restrict or take any action to limit the right or ability to use 

the System for any patient. 

(1) The Department will use the System predominantly to create, maintain, transmit or 

receive electronic health records. 

(g) The Department has trained its workforce 111 the requirements of /\pplicable J ,aw 

governing the confidentiality, privacy, and security of and access to health information, 

including without limitation requirements imposed under I II P Ai\ an<l the l nformation 

Blocking Ruic. 

Appointment of Primary Contact. The Department shall designate either the Department's 

administrator, the Department's IT administrator or a similar tJualificd primary contact (the 

"Department Primary Contact") to represent the Department on issues that arise under this 

Addendum. 

(a) The Department Primary Contact will function as the coordinator for each 

Dcpartrnent site during installation preparation; go-live events; ongoing System 

update/ enhancement activities; system support L'l'lJUcsts/ troubleshooting activities; and 

optimi7.ation assessments. 

(b) The Department Primary Contact will scrYe as the point person for Tl\IC-dirccted 

communications regarding changes to IS Policies and Procedures, cducarion alerts and other 

critical notices, and will be responsible for assuring that i11 formation reaches the Ucpartmcm's 
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3.6 

3.7 

3.8 

3.9 

3.10 

Authorized Users. 

Department Data. The Department shall use reasonable efforts to ensure that all data it 

provides to the System is accurate, free from serious error, and complete. 

The Department's c; rant of J ,icensc. Subject to limitations on the use of Information and in 

accordance with the terms of this Addendum and TMC's IS Policies and Procedures the 

Department grants to TMC a perpetual, no cost, worldwide, non-exclusive, royalty-free, right 

and license (the "Department License") to (i) permit other t\uthorized l~scrs of the System to 

access and use all Department Clinical Data provided pursuant to this Addendum for purposes 

permitted or rc<-1uired by /\pplicable J ,aw, (ii) use such Information to carry out: the System 

Administrator duties under this Addendum, and (iii) otherwise as TMC determines necessary 

and appropriate to carry out its obligations under Applicable] ,aw. 'I 'he ] ,icense granted in this 

Section shall survive termination, expiration, non- renewal or rescission of this Addendum. 

The Department's System Security. The Department shall implement reasonable security 

measures with respect to the System and Services. The Department shall also adopt and 

implement, at a minimum, the security measures provided in TMC's IS Policies and 

Procedures. The Department is solely responsible for Department Personnel's access and use 

of the Sys tern. 

Security of Information. The Department will maintain the security and confidentiality of the 

Information and protect it from loss or destruction. The Department will take all appropriate 

actions to ensure that adequate technical, physical, and administrative security measures arc in 

place and utilized so as to prevent the unauthorized use of or access to, or the disclosure, loss 

or destruction of the Information. [ n the event the Department discovers, or suspects, 

unauthorized use of or access to any Informarion via the System, it will immediately notify 

TMC. 

I Icalth Information Exchang·e (I II I•:) and System Access. The System is designed to provide 

Authorized Users with access to System clinical data as part of patient care activities at other 

healthcare provider entities using commercially available Health Information I •'.xchanges 

(l ll E), and other health information interoperability methods and technologies. The 

Department acknowledges and agrees t·hat Department Clinical Data will likely be disclosed 

to other 1111 ·'. participants pursuant to the terms of such I fl I•: program for the purpose of 

providing patient care and any other legally permissible or 1-ct1uircd purposes for which the 

I II I·'. program can support the exchange of health information in compliance with Applicable 

J ,aw. Such I 111 ,: participation is consistent with and designed to comply \vith the Prornoting 

I ntcrnpcrnbility program ret1uircme11ts adopted by Ci\fS and the () ffice of the National 

Coordinator for I Icalt:h Information Technology of t:he Department of I lea Ith and I I uman 

Scn·iccs; all in a manner that provides strict compliance with all applicable security and 
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confidentiality t"CtJUirements. 

3.11 Compliance with User Documentation; IS Policies, Procedures, and (iuidelines. The 

Department and its Authorized Users ,viii at all times access and use the System strictly in 

accordance with (i) the Cser Documentation, (ii) Tl\'IC's IS policies, procedures, and 

guidelines, and (iii) all other policies, procedures, standards and rules established and amended 

from time to time by 'l'MC with regard to access to and use of the System. In no event: will 

the Department or any Department Personnel use the Sysi-em to access Protected 11 cal th 

Information for any purpose other than those purposes for which use of such Protected 

I Jcalth Information by the Department or such Department Personnel, and disclosure of such 

Prot:ectcd l Icalth Information to the Department or Department Personnel by TMC, is 

permitted by I IIPAJ\ and other applicable laws. 

'I 'he Department accepts sole responsibility for: 

(a) The accuracy, completeness, and integrity of the 1 nformation that the Department 

inputs into the System; 

(b) The programming, procedures, and communication lines established and used by the 

Department for purposes of Internet-based or remote access to the System; 

(c) !\II medical judgments and advice made and provided by the Department using the 

System and the Systems' data processing results; 

(d) Maintaining and updating the list of the Department's Authorized Users; and 

(e) All other uses of the System by the Department and Department Personnel. 

3.12 System Requirements. The Department will obtain and maintain, at its own expense, the 

hardware, software, and telecommunications network configuration necessary to rnel'l the 

System Requirements, including third-party licenses, the Department's computer operating 

system, and any necessary browser or network software required to facilitate the Department's 

access to the System and/ or any print, scanning or storage funcrjons at the Department's 

sit:c(s). Such hardware, software, and connectivity shall conform to the System Re<.1uircmcnts 

or other communication with tht Department on such specifications. /\s part of the 

Dtpartment's obligation to provide hardware, software, and cor111cctivity under this Section 

.113, the Department shall be responsible for ensuring that all of the Department I lardwarc 

that interfaces with the System is properly configured and maintained, including but not 

limited to the operating system, ,veb browser(s), Internet connectivity, and anti-,·irus 

programs. 1 f the Department chooses to purchase software or hardware not consistent with 

the foregoing specifications, Tf\IC shall not be responsible for or otherwise liable in the e\Tt1t 

such software or hardware prevents or otherwise adversely impaet's the Dcpartrncnt's access 
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3.13 

3.14 

4. 

5. 

5.1 

to, and use of, the System, or TrvJC's provision of Services to the Department. 

I •:pie and Third-Party Software, I lardwarc, and/or Services. If sofrware or hardware is rc<-1uircd 

to operate the System that 1-Cl]Uircs the Department to enter into separate subscription, 

licensing, purchase, or other agreements with third-party vendors or which may be open 

source, the Department shall not enter into such agreements until disclosed to and approved 

by TMC. TI'vlC shall provide consultation and may offer options to inform the Department 

regarding software or hardware required to operate the System, and such consultation will 1101 

unreasonably delay or prolong the approval process. 

Use, Infringement Copyright. and Prohibited Uses. The Department's use of the System in 

full compliance with TMC's IS Policies and Procedures and the CCIS I landbook will not 

violate any intellectual property right or license addendum with any third party or infringe on 

the rights of any thin.I party. I ·'.xcept as specifically provided herein, the Department shall not, 

without TMC's prior written consent, copy any portion of the System operating on the 

Department's equipment. The Department shall notify TMC of all System problems which 

come to the Department's attention, and hereby assigns to TMC all rights, title, and interest 

to any improvements or enhancements arising from any action taken by ·1 ·rvrc in response to 

the Department's notice, together with all property rights therein, including without limitation, 

all patent, copyright, trade secret, mask work, trademark, moral right, or other intellectual 

property rights created or derived from such processes.' l'he Department shall not market, sell, 

distribute, subliccnse, modify, change, reverse assemble, reverse compile, reverse engineer, 

translate, reproduce, dispose of, rent, leas(.'., or otherwise display, disclose, transfer, make 

available, use, or permit use of any portion of the System except as expressly permitted in this 

/\ddcndum. 

Compensation. The fees and charges set out in I •:xhibit C will apply. 

Mutual Duties and Responsibilities. 

Ownership. TMC, its successors in interest, or third parties under contract with TfVlC, will 

retain all right, title, and interest in and to the System. The Department shall not challenge 

ownership of the software or any intellectual property therein by TfVIC or its licensors. The 

Department: has no right, tide or interest in the System other than the rights and interests set 

forth in this ,\ddendum. TMC retains all other rights to the System and all the components 

thereof. The Department shall not obtain any rights to the System except for the limited rights 

to use the System expressly granted by this ,\dckndum or T~·IC's IS Policies and Procedures. 

The Department will retain all right, title, and interest in and ro Department Clinical Data and 

Department t\lanagcment Data entered into the System hy or on behalf of the Department 

under this 1\ddcndum. i\s Department Clinical Data and Department rvlanagcmenr Dara 

entered into the Systcrn becomes part of Tl\[C's I ·'.I IR, Tt\.IC \viii nor delete Department 

EHR Program Acldcndum. p. 19 or J6 
TMC/Pima County I lcalth Depat1ment 



5.2 

Clinical Data and Department J\fanagcmcnt Dala, but will provide the Department with access 

to Department Clinical Data and Department 1\fanagemcnt Data and permit the Department 

to make and retain copies of the Department Clinical Data and Department [Vfanagemcnt Data 

pursuant to this Addendum. 

Limitations on Use of Information. Data, including without limitation, Information provided 

by the Department hereunder shall not be used for a purpose other than as permitted under 

this /\ddcndum. This limitation docs not apply to (i) a party's use of its own Information or 

(ii) a party's future of use of clinical dat·a (including Department Clinical Data and Non­

Department Clinical Dar-a) accessed or exchanged for a purpose permitted under this 

Addendum, provided that party's future use of that data is permitted or required under 

Applicable l ,aw. 

5.3 Security Breach Notice. The Department shall promptly disclose to 'l'MC in writing any breach 

in security in the Department's systems, whether internal or external, which could affect the 

security of the Information or the System, and will take appropriate remedial action to ensure 

that the same type of breach docs not recur. TMC shall promptly disclose to the Department 

in writing any breach in security in TMC's systems, whether internal or external, which could 

affect the security of the Department Clinical Data or Department Management Data, and 

will take appropriate remedial action to ensure that the same type of breach docs not recur. 

5.4 Authorized User Notice. The Department shall immediately disclose to TlVIC in writing when 

an Authorized User is no longer employed by or under contract with the Department. 

5.5 

5.6 

Release of Information Request. In the event the Department or 'l'MC receives a release of 

information rc<.1ucst with regard to patients common to TMC and the Department, the 

Department shall, as re<.Juircd by Applicable ] ,aw, provide access to one or more Designated 

Record Sets. TMC shall, as rc<.1uired by Applicable J ,aw, provide access in one or more 

Designated Record Sets maintained by or for 'l'MC as long as the information is maintained 

by TMC or by a Business Associate on behalf of TMC. The Department and TMC shall each 

bear their respective costs and expenses associated with release of information re(1uests for 

patients common to TMC and the Department. The Department and TMC, as appropriate, 

shall inform the person rclp.1csting the rebisc of information in a cover letter that there may 

be other records maintained by the other so that the person requesting the release of 

information may be fully advised of the extent of their medical record content. 

No Information Blocking. The Department and Tl\lC will not engage in any practices that 

violate the I nformntion Blocking Ruic i11 con11ccrio11 with the System and Services cmTred b>: 

this Addendum. 

6. Indemnity. 
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6.1 Department lndernnity. 1:or purposes of this Addendum, the Departrnent (in its capacity as 

the "Indemnifying Parry" under Section 4 of the i\greernent) sh,dl to the extent: permitted by 

law defend, indemnify, and hold harmless 'l';\fC (in its capacity as the "Indemnified Party" 

under Section 4 of the i\greernent) for "Claims" and "l ·'.xpenses" under Section 4 of the 

Agreement to the extent arising out of: 

(a) Inappropriate or unauthorized use, operation of, or access to, the System by the 

Department or Department Personnel; 

(b) Any impermissible use or disclosure of the Information by the Department or 

1 )cpartment Personnel; 

(c) Any breach of this Addendum by the Department m Department Personnel or the 

Department's performance or failure to perform its obligations hereunder; 

(d) The negligence, recklessness, or willful misconduct of the Department or Department 

Personnel; 

(e) Any unauthorized action or omission of the Department or Dcpartrncnt Personnel; 

(t) Any breach or alleged breach by the Department or Department Personnel of 

Applicable J ,aw relating to the gathering, transmission, processing, use, receipt, reporting, 

disclosure, maintenance, storage, and other treatment of confidential patient information, 

including, but not limited to, HIP/\J\ and the Information Blocking Ruic; 

(g) Any claim of infringement of patents, trademarks, industrial designs, copyrights, or 

other intellectual property rights if such claim shall be due to the Department's or Department 

Personnel's negligence, recklessness or willful misconduct, or by reason of any alteration, 

modification, adjustment or use of the System, User Documentation or other materials 

provided by TMC; or 

(h) A taxing jurisdiction's refusal to recognize any of the Department's exernpLion 

certificates or the Department's failure to properly obtain or maintain such certificates. 

6.2 Tl\:IC Indemnity. I ;or purposes of this J\ddcndum, TMC (in its capacity as the "I ndcmnifying 

Party" under Section 4 of the Agreement) shall defend, indemnify, and hold the Department 

(in its capacity as the "Indemnified Parry" under Section 4 of the :\grcement) for "Claims" 

and "I 1~xpenscs" under Section-~ of the :\grccmenr arising out of: 

(a) J\ny claim that the Systcrn, or any Software or Data Products mvncd by Tf\lC:, infringes 

a L'nited States patent or l 'nited States copyright; 

(b) Tf\f C's breach of this .\ddrndurn; 
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(c) The negligence, recklessness, or willful rnisconduct of Tl\fC; 

(d) /\ny unauthorized action or omission of Tl\IC; or 

(e) /\ny breach or alleged breach by TMC: of 1\pplicable I ,aw relating to the gathering, 

transmission, processing, use, receipt, reporting, disclosure, maintenance, storage, and other 

treatment of confidential patient information, including, but not limited to, I [IP J\J\ and the 

Information Blocking Ruic. 

6.3 System Vendor Indemnification. The Department acknowledges that Tl\'IC may have similar 

rights of indemnity under its System Agreements with System Vendors and related software 

or data products that may extend to cover the Department. In such cases TMC will attempt 

to arrange for the Department's inclusion under such indemnity provisions directly and the 

provisions of this Section 6.1 shall apply to the indemnifying party as though 'l'MC were the 

indemnifying party. 

7. 

7.1 

7.2 

WARRANTY, WARRANTY DISCLAIMER; LIMITATION OF LIABILITY. 

Warranty. TMC warrants that the System will perform substantially in accordance with the 

applicable User Documentation for the System. l•'ollowing implementation, if the System fails 

to perform in accordance with the User Documentation, the Department shall notify TMC in 

writing of the functionality at issue, and TMC shall repair or replace the System. 'l'MC will use 

its best efforts which may include obtaining cooperation of the Department which will not be 

unreasonably delayed, to resolve the functionality at issue. If TMC is unable to resolve, repair 

or replace the functionality at issue within 90 of notice from the Department, TMC may 

request additional time from Department to resolve, repair or replace the functionality at issue. 

If after exhausting its best efforts TMC is unable to resolve, repair or replace the functionality 

at issue, then upon the Department's request T!VIC will refund the unearned fees and charges 

the Department paid for the System (if any), and the license to use such Software shall be 

deemed to be terminated under Section 9.2, Termination for Cause below. These warranties 

arc void if the Department violates any Department Responsibilities set out in this Addendum 

or commits any act or omission that would be grounds for Indemnity as set out in Section 6, 

or uses the System in any manner that is not allo\vcd under this Addendum, or otherwise 

allows unauthorized persons to use the System. 

Disclaimer of Warranties. l•'.XCl·'.P'l' ,\S Sl·T J,'C)lfff f ,\BO\'I•'. IN Sl·'.CTION 7.1, TI fl·'. 

PlU\C'J'ICI•: l·'.XPRl•'.SSLY ,\CKNO\VLl·'.DC;J,:S ,\ND ,,\CRl·'.1·'.S TI L\T L'SI·'. 01: TI IL 

SYSTl •'.rVI 1\ND SI ·'.RVICI ·'.SIS Al' PR:\C:TICl ·'.'S SOLi ·'. RISK ,\ND Tl L\T TI IL SYSTI •'.l\1 

:\ND Sl·JZVICES ,\RI·'. BLl>J(; PROVIl)J,]) "1\S IS." TI\IC l\L\I<l·'.S NO \X';\RlZ:\NTil·'.S 

'l'I[AT TIii·'. Sl]t\'ICl·'.S OR SYS'l'J,:rvr \X'[],], Bl·'. l't'--:INTl•:RRL'PTl·D OR l\'11•'.l·'.T TI II•: 

PR!\CTICl·'.'S Rl·'.QUIRl·'.l\Il·'.NTS. Tl\fC 11:\S NOT l\L\DI·'., .\ND TI 11:, PR.\CTICI·'. I L\S 

NCH Rl•:Cl•'.l\'l·D, ,\NY l·'.XPRl·'.SS CW ll\lJ>LII.J) \'C\RR,\NTil·'.S OR 
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7.3 

7.4 

Rl•:PRl•:Sl·'.NT:\TIONS, INCLU)INC, BUT NOT Llf\IITI]) TO, .,\NY l·'.XPRl·'.SS C)R 

IMPLIJ•D \V/\RR;\NTil·'.S 01: fvlli:H.CI IANT,\BILITY OR l·Tl'NJ·'.SS ],'()R ,\ 

P/\RTICUL1\R PL;RPOSI·'., ,:\ND 1\LL Sl'CI I \X".1\RIU\NTll·'.S .:\RI·'. 111.:1~1-:BY 
1,:xu ,uD1 -:I). 

I .imitation of J .iability. 

(a) EXCEPT /\S Sl~T l•'ORTI I ;\BOYL IN SECTION 7.1, TI II•: LI/\BILITY OJ,. TMC 

/\ND ITS /\I•'flLIATl•:s, PRl,'.l)ECLSSORS /\ND su:CI·'.SSORS ll\i INTimLST, /\ND 

/\NY J·'.N'J'ITY WI IICI I I J/\S AN OWNl•:RSl [IP OR CONTROLLINC; JNTLlrnST IN 

'l'MC OR IN WIIICI I TMC I 1/\S /\N OWNl•'.ltSl IIP OR C:ONTROLLINC IN'l'l-:Rl·Sl', 

INCLUDlN(; ALL Dllrncrcms, ()l,'l•'JCJ,JtS, J\(;J,:NTS, l·'.\!IPLOYl•:1,:s, LICLNSORS 

OR SUBCONTRACTORS CW Tl IE HJRLCOINC; (COLLECTIVI.J,Y, Tl II•: "TMC 

ENTITIES"), rem. ALL l);\MA(;J,:S /\RISIN(; OUT ()I,' OR RLLJ\Tf-D TO TI [IS 

ADDEND CM WILL BJ•: LIMITl·DTO AND \VILL NOT EXC1•'.l•D, l·'()R ALL CJ,AIMS, 

ACTIONS, AND CAUSES CW /\CTION OF EVERY KIND AND NATURE, Tl IJ•: 

TOTAL AMOUNT PAID BY Tl 11,: PR/\CTICI•: PURSUANT TO Tl 11S /\DDl•'.NDUM 

DURINC TIIE MONTI I IN WI IICI I SLX] I CL/\IM, ACTION, OR CAUSE CW 

ACTION /\ROSI•:. 

(b) IN NO IWl•'.NT WILL Tl fJ,: Ml•'./\SURJ,: CW D/\M/\CES P!\Y/\BLE BY Tl 11,: 

TMC L'.NTITIES, NOR WILL Tl IE TMC LNTITll~S Bl•: U/\BLE TO TI fl•: PRACTICE 

l:C)R, /\NY AMOUNTS UOR LOSS CW Di\'l'l\, LOSS CW INCOMI•'., PRCWI'l', OR 

SAVINCS, OR INDIRECT, INCfDENT/\L, CONSLQUENTIAL, EXEMf>L/\RY, 

PUNITIVJ,:, OR SPECIAL D/\MACl•:S, EVEN II•' Tl If,: TMC ENTITIES I 1/\Vl·'. BJ,:J~N 

/\DVISED CW Tl IE POSSIBILITY (W SUCI 1 DAMM;J,:S IN ADV/\NCL, /\ND ALL 

SUCI I DAM/\CES /\Im 1·'.XPRl·'.SSLY DISCLJ\lMl·:D. 

(c) 'l'IIE FORl·'.COJNC Tim.MS ()I,' Tl IIS SJ•:CTION SI l/\LJ, APPLY 

Rl•:c;ARDLJ(SS ()],' Tl IJ,: 1:oRM cw ACTION TI li\T IMPOSl·:S J,f;\BILITY, 

WI fETI IER IN CONTR/\CT, 11'.QUITY, Nl•:c;uc;1,:NCJ•:, TORT, OR (HI 11-:RWISI•:. 

(d) Notwithstanding anything to the contrary in this Section 7 .3, Lhc foregoing limitations 

on liability shall not apply to Claims (i) resulting from the gross negligence or knmving and 

intentional misconduct by any of the Tl'vlC I ·'.ntitics, or (ii) alleging the infringcmrnt or 

misappropriation by TMC of any inrcllectual property rights of a third party. 

Carrier I .ines. '] 'he Department acknO\vkdges that access to the System is provided over 

various facilities and communications lines and information will be transrniucd over local 

exchange and I ntcrnet backbone carrier lines and through routers, switches, and other devices 

( collectively "carrier lines") that arc owned, maintained, and sen·iccd by third-party carriers, 

utilities and I ntcrnct service providers, all of which arl' beyond Ti\lCs control. TMC: assumes 
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7.5 

7.6 

7.7 

no liability for or relating to the integrity, privacy, security, confidentiality or use of any 

information while it is transmitted on the carrier lines, or any delay, failure, intcrruption, 

intcrccption, loss, transmission or corruption of any data or orhcr information attributable: to 

transmission on the carrier lincs. l'.sc of the carrier lines is solely at the Department's risk and 

is subject to Applicable ] ,aw. 

Unauthorized Access; Validation of Data;] ,ost or Corrupt Data. TMC is not responsible for 

unauthori7:ed access to the Department's transmission facilities or equipment by individuals 

or entities using the System or for unauthorized access to, or al tcration, theft or destruction 

of the Dcpartment's data files, programs, prnccdurcs or information through the System, 

whether by acci<lent, fraudulent means or devices, or any othc.:r method. The Department is 

solely responsible for validating the accuracy of all output an<l reports and protecting the 

Department's data and programs from loss by implementing appropriate security measures. 

The Department waives any damages occasioned by lost or corrupt data, incorrect reports, or 

incorrect data files resulting from programming error, operator error, equipment or software 

malfunction, security violations, the use of third-party software or otherwise. TMC is not 

responsible for the content of any information transmitted or received through TMC's 

provision of the Services. 

Inaccurate Data. Notwithstanding any other provision of this ;\d<lendum, TMC shall have no 

responsibility for or liability related to the accuracy, content, currency, completeness, content 

or delivery of any data provided by the Department. 

Patient Care. Notwithstanding any other provision of this Addendum, the Department and 

the Department's Authorized Users shall be solely responsible for all decisions and actions 

taken or not taken involving patient care, utilization management, and quality management for 

their respective patients and clients resulting from or in any way related to the use of the 

System or the Services or the data made available thereby. The Department and its Authorized 

Users shall not have any recourse againsr, and each shall waive, any claims against TMC and 

System Vendors for any loss, damage, claim or cost· relating to or resulting from its own use 

or misuse of the System and/ or the Servicc.:s or the data made available thereby. 

8. Confidentiality. The following provisions regarding confidentiality supplement, and do not 

replace, the Confidentiality and ( 11 P ;\;\ Compliance provisions of the Support Services Policies. 

8.1 Non-Clinical Tl'vIC Information. The Department will permit access to proprietary and 

confidential non-clinical (e.,~., business and financial) information of T[VlC, Lpic Systems 

Corporation (" I ·~pie") or any other vendor urnkr contract with Tf\f C only by Department 

Personnel or third parties under a duty of confidentiality to the Department \Vho need such 

access as part of their duties 011 behalf of the Dcp;1rtn1cnl. 

8.2 Non--Clinical Department Information. Tf\IC ,,·ill permit ,icccss to proprietary and 
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8.3 

confidential non-clinical (<\~·, business and financial) inforrnation of the Department or any 

other vendor under contract with the Department only by TMC:I I Personnel or third parties 

under a duty of confidentiality to Tf\IC: ,vho need such access in order to perform their duties 

on behalf of '!'MC and the Department. 

Patient Information and Consent:. I •:ach party agrees to comply with all legal, regulatory, 

professional, and ethical requirements applicable to that party's use and disclosure of patient 

Information maintained in the System. The Department will be responsible to administer its 

use of the System, 10 abide by TMC's IS Policies and Procedures, including but without 

limitation, honoring any patient opt--out or limitation on use of Information; and the 

Department will advise ·nvIC immediately in the event Information it includes within the 

System is subject. to any limitations on use. I •:ach party agrees to report promptly to the other 

party any material breach of the confidentiality of patient Information in the System (i.e., a 

breach that is not an incidental disclosure permitted under 45 Cl •'R 164.502(a)(1)(iii)). 

9. Term and Termination. 

9.1 Term. The "Term" of this Addendum shall commence upon the Addendum 1-:ffcctive Date 

and continue thereafter until the earlier of (a) one year from the Go-Live Date; and (b) 

termination of this Agreement. 

9.2 Termination for Cause. In addition to the terms set forth elsewhere in this ;\<ldendum 

including the termination language in Section 4 of I •:xhibit C, 1 •·ees and Charges, either party 

may terminate this Addendum in the event the other party breaches any material obligation 

within this Addendum and fails to cure such breach within 30 calendar days after the breaching 

party's receipt of not.ice of the breach, or in the event a cure within such period is not possible, 

the breaching party fails to provide a commitment to a written and dctaile<l plan of corrective 

action containing prompt timclincs that is reasonably acceptable to the other party. 

9.3 Termination by TMC for Certain Department Conduct. If t·he Department's conduct Ls 

causing, or in TMC's reasonable opinion will cause, 'l 'MC to breach any contract with a System 

V en<lor and the Department: fo.ils to cure such breach within ten business days after the 

Department's receipt: of notice of t:he breach, or in the event a cure within such period is not 

possible, the Department fails to provide a commitment to a written and detailed plan of 

corrective action containing prompt timelincs that is reasonably acceptable by Tl\:fC, TMC 

may, upon written notice to the Department, terminate this Addendum or take other 

reasonable steps necessary to avoid such breach. 

9.4 Termination of a System Agreement. In the event of termination, expiration or non-renewal 

of a System :\grccment, TMC: may terminate this .\ddendum upon th<: earlier of (i) the 

termination, expiration or non-renewal of such Syst<:rn ,\grcemcnt or (ii) not less than '.270 

calendar days after prm·iding written notice to the Department, wi1hot1l pc1rnlty or liability to 
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9.5 

TMC as a result of such tcnnination. Tl\fC: shall provide the Depart1ne11t of writ ten notice or 

the termination, expiration or non-renewal of such System Agreement as early as practicable. 

In the event of termination, expiration or non-renewal of a license granted to T!\JC under a 

System 1\grccment, or termi11atio11, expiration, or no11-rcnewal of T[VfC's right to grant a 

license to the Department hereunder, 'J'/V[C: may immediately terminate this 1\dckndum or the 

applicable license by written notice to the Departrnent without penalty or liability to TMC as 

a result of such termination. In the event maintenance and support services arc no longer 

provided to TMC under a System Agreement, Tl\'IC shall not be obligated to provide such 

services under this Addendum. 

Effect of Termination, and J ·~arly Termination 1 :cc. Upon termination of this Addendum, 

neither party will have any further rights or obligations hereunder except for (i) obligations 

accruing prior to the elate of termination and (ii) obligations, promises or covenants contained 

herein that arc expressly made to survive terrnination or cxpiraLion of this J\ddcndum. Upon 

termination of this Addendum, the Department's right to use the System and Services shall 

immediately terminate except for view-only access as set out in Section 9.6. Upon termination, 

TMC shall invoice the Department for, and the Department agrees to pay TMC (i) all financial 

obligations accruing prior to the date of termination and (ii) the Early Termination I ;cc set out 

in l 1:xhibit C, if applicable. 

9.6 Transition Assistance/Exit Strategy. l;pon termination of this i\<ldendum, to the extent TMC 

continues to have the right to do so after such termination or expiration, '!'MC shall provide 

the Department with view-only access to the Department's Information for an agreed upon 

time frame up to a maximum period of 180 calendar days. In addition, TMC will provide the 

Department with a password-encrypted CD or DVD media containing the Department 

management data and patient demographic and clinic:-il data in an industry standard format. 

9.7 Survival Provisions. The following provisions of this J\ddcndum shall survive any termination, 

expiration, or non-renewal of this Addendum: Section 2.1 (f) (Rights); Section 1.09 (Security 

of I nformat.ion); Section 3.14 (L sc, I nfringcrncnt, Copyright and Prohibited L:scs); Section 5.1 

(Ownership); Section 5.2 (Limitations of Lsc of Information) Section <> I ndemnit:y; Section 

7.1. 7.2, and 7.1 (\X/arranty, \Varranty Disclaimer, Limitation of Liability), Section 8 

(Confidentiality), Section 9.5 (1 ·Jfcct of'l'nmination), Section 9.7 (Survival Provisions), and as 

set out in the Support Senrices Policies. 

Other Term and Termination provisions ma>' be set forth in the.· Department Support 

Agreement. In the event of an>· con tlict or inconsistency between such other provisions and 

this Section 9, the provisions set forth in this :\ddcndurn shall goHrn. 

9.8 Content and f\lanner hilfillmcnr. Tf\[C and the Dcp;1rtmmt acknowledge that they ha\T 

reached mutually agreeable terms to fulfill the Department\ tTCJLICSI, in the manner rc<-1ucstcd, 
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for access, exchange of use of Information in connection \Vit:h the System and Services. 

9.9 Cancellation for Conflict of Interest. This ;\ddcndum is subject to canccllatio11 for conflict of 
interest pursuant to /\.R.S. § 38-511, the pertinent provisions of \Vhich arc incorporated into this 
Addendum by reference. 
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EXIIIBIT A 

DEPARTMENT SUPPORT AGREEMENT 

TUCSON MEDICAL CENTER AND PIMA COUNTY HEALTH DEPARTMENT 

EHR Program Addendum 

Definitions 

'1 'he following capitalized terms will be defined as follows: 

Authorized User. The Department and those individual persons designated and authorized by the 

Department to access and use the System on behalf of the Department, as more fully described in this 

i\ddcndum who execute a Remote Access Agreement. 

Business Associate or "BA". "Business J\ssociatc" or "BJ\'' shall have rhe meaning it has in I IIPJ\J\. 

l ;or the responsibilities of TMC under this Addendum that arc business associate services (as defined 

in 45 Cl •'R 160.103), TMC is a BJ\ of the Department. (Provisions for Notification of Breach also 

covered by I IITECI I !\ct, 42 USC: 17932). 

Department Clinical Data. Individually identifiable information that (a) rdat:es to the past, present, 

or future physical or mental health or condition of a patient of the Department, (b) relates to the 

provision of health care to a patient of the Department, and (c) is entered into the System by 
Department Personnel. J\ patient of the Department is any patient who has received healthcare 

services from the Department or is scheduled for a healthcare-related appointment with the 

Department. 

Department Management Data. The Department's business, financial, and administrative data 

entered into the System by the Department and all reports, analyses, and other results using only such 

information. 

Department Primary Contact. This designcc is a member of the Department's staff assigned to 

coordinate installation, Department operation, and on-going support interaction with TI\IC: for the 

use of the System. 

Department System Agreements. The agrccmcnls bel\VCl'l1 and among the Dcpartme11t and the 

System Vendors wherein the Department is directly granted the righr to use thr Third Parrv 

Application portions of the Systrm. 

Designated Record Set. ,\ group of records maintained hy or fm a cm·rrcd entity that may include 

patirnt medical and billing records; the enrollment, payment, claims, adjudication, and cases or medical 

managcmrnl record systcrns maintained by or for a health pla11; or information used i11 whole or in 

part to make care-related dccisio11s. 
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EHR. 1 ·Jectronic I fcalth Record, also known as I •:lcctrnnic 1\kdical Record or I ·'.MR. 

Electronic Heath Information or "EHi". The clcctrn11ic protected health information (ePI II) in a 

designated record set (as defined in the I Icalth Insurance Portability and ,\ccounrability /\ct (I I IP/\/\) 

regulations) regardless of whether the records arc used or maintained by or for a covered entity. 

Go-Live Date. The <late the System is fully installed, t·ested, and ready for use by the Department for 

actual clinical encounters. 

Handbook. Also known as CCIS I fandbook (refer to Section 2.3). TMC's IS Policies and Procedures 

controlling how information is maintained, accessed, and shared to effectively implement operation 

of the System and related Services in compliance with laws and regulations. 

Implementation Date. 'l 'he date specified in I ·'.xhibit B for the completion of the installation and set­

up of the System. The Implementation Date is an estimate and is subject to change based on features 

to be added to the system, the Department's diligence in assisting in setup, and other circumstances 

whether foreseen or unforeseen. 

Implementation Fee. The financial cost to t:he Department for services provided by TMC and/ or 

its agents relative to installation and set-up of the System, as set forth in J •'.xhibit B. 

Information. Cienerally, all Non-Department Clinical Data, Department Management Data, and 

Department Clinical Data that is maintained in the System. 

Information Blocking Rule. The Information Blocking Rule collectively refers 42 U.S.C. § 300jj-52 

and its implementing regulations located at 45 C.l .-.R. Part 171. 

IS. TMC's Information Systems department. 

IS Policies and Procedures. 'l'MC's Information Systems policies and procedures created and 

maintained to promote the operation of the System. 

Non-Department Clinical Data. Individually identifiable information that (a) relates to the past, 

present, or future physical or mental health or condition of a patient of a non-Department entity, (b) 

relates to the provision of health care to a patient of a non-Department entity, and (c) is entered into 

the System by 11011-Department Personnel. ,\ patient of a non--Dcpartmcnt entity is any patierH who 

has received services at an entity other than the Depnrtme11t or is scheduled for an appointment at an 

entity other than the Department. 

Remote Access Agreement. :\n :\grccmcnt setting out the conditions of use of the S\'stcm Cor 

,\uli1orizcd L'scrs. 

Services. Scn·iccs provided b~· Tl\.lC: under this .\ddl'!ldum. 
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Subscription. The monthly foe paid by the Dcpanmcnr- to havl' access to the System. 

System. The software described in this :\ddcndum, to include all software and comp<>nl'nts but 

excluding data and information. 

System Administrator. ;\ TMC dcsignec who performs regular systems monitoring and is 

responsible for developing and maintaining relevant procedures and standards with regard to the 

System. 

System Agreements. The TMC System i\greements and System Vendors under which TMC is 

authorized to provide Department with the rights granted by the 1\ddl'ndum with regard to the System 

and any associated agreements between the Department an<l the System Vendor where in Department 

is directly granted rights to use portions of the System. 

System Vendors. The organizations which have entered into System Agreements with the 

Department or TMC associated with the supply of the software an<l related components for the 

System. 

System Requirements. I Iar<lware, sofl\vare, and telecommunications network configuration 

standards identified by TMC as essential for accessing the System; as such stan<lards may be revised 

by '1 MC from time to time. 

TMC Managed Equipment. I •~quiprnent that is owned and maintained by 'l'MC that may include 

software and devices deemed necessary by TMC to operate the System. 

User Documentation. The written reference manuals, guidelines, training materials, and procedures 

rdating to the Department's access to and use of the System pursuant to this Addendum, which will 

be made available to the Department by TMC or the System V cndor, along with other training 

materials provided to Authorized Users in connection with the System. 
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EXHIBITB 

DEPARTMENT SUPPORT AGREEMENT 

TUCSON MEDICAL CENTER AND PIMA COUNTY HEALTH DEPARTMENT 

EHR Program Addend um 

Installation Statement of Work 

1. Epic EHR Components configured and installed on behalf of the Department. 

A. Implementation Date 

• December 8, 2025 or a later date if I mectivc Date is later than December 4, 2025 

• I •'ailure to complete implementation by the I mplcmentation Date will not constitute 

a material breach of this Agreement. 

B. Core Components 

B. 

• 
• 
• 
• 
• 
• 
• 
• 
• 
• 
• 

• 
• 
• 
• 

Ambulatory ClinDoc - Clinical Patient Record, Documentation, 1 ·Jectronic orders . 

Master Person I ndcx 

Patient Scheduling and Registration 

Professional Billing and Claims / Revenue Cycle 

Release of Information 

Mobile Applications for Physicians - I laiku / Canto 

Patient Web Portal and Mobile App --- MyChart 

I •'.xternal Department Web Portal 

Document Scanning 

Self-service Check-in Softwarc1• 

Reporting and Analytics Base Reports 

Integration Points 

Third-party Claims Clearinghouse I ntcgra t io111• 

J ,abcorp and Sonora Quest Orders / Results interfaces 

Surcscripts cRx 

I lcalth Information l·'.xclrnngc: Lpic, DIRl·'.CT, cl Icalthl·'.changc, I lcalt!H.'\Vay :-111d 

I lcalthCurrcnt I II I·~-

• Center for Disca~c Detection 
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* The Department is responsible for contracting with Clearinghouse. Currently a,·ailable 

integration options include \'Caystar and Availiry. 

C. Specialties configured and installed using Epic standard content and 
workflow 

• Primary C :arc 

• Immunizations 

• Behavioral f Ical th 

• Sexually Transmitted I nfcction Testing 

• Reproductive I Iealth 

• Tuberculosis Testing and Treatment 

D. Physicians and Advanced Practice Professional configured 

• 8 Physicians and Advanced Practice Professionals 

2. Office locations configured and installed 

Name 

Theresa J ,cc Public I Icalth Clinic 
·---

Pima County Northwest Service 

Center 

1 •'.ast Clinic 

Tuberculosis Clinic 
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1493 W. Commerce Court, Tucson, /\1/, 8574.5 

1010 W. Miracle Mile, Tucson, ;\1/, 85705 

6920 I·'.. Broadway Blvd, Suite ] •'., Tucson, /\1/, 

85710 
-----

2980 E. /\jo \Vay, Tucson, J\1/, 85713 



DEPARTMENT SUPPORT AGREEMENT 

TUCSON MEDICAL CENTER AND PIMA COUNTY HEALTH DEPARTMENT 

EHR Program Addendum 

Fees & Charges 

Exmnrr c 

1. Subrccipient Agreement. Compensation and payment, including but not limited to 

invoicing, for Subrccipient i\grccmcnt-paid Services will be governed by the terms of the Subrecipient 

J\grccment, which terms will take priority over the terms of this J\grcemcnt. J\ny funds paid under 

this Agreement that arc not paid pursuant to or by funds stemming from the Subrccipicnt J\grecmcnt 

will be governed by the terms of this J\grcemcnt. 

2. Invoicing. Unless otherwise stated in this i\grecment, invoices under this i\grccmcnt shall be 

paid within 30 calendar days of the invoice dai-c. 

3. Fees. 

3.1 Implementation l ◄'ccs. The Department is responsible for an l mplcmcntation I •'ec for the 

System in the amount of $760,565.00, which Implementation !-'cc the Department shall pay to TMC 

in one lump within 30 calendar days of the invoice date from TMC, which invoice TMC may send at 

any time on or after the I ,:ffective Date. 

3.2 Total Monthly Subscription Fee. The Department shall pay a total monthly subscription fee 

of $1,812.17 per Provider per month (the "Total Monthly Subscription l <'cc"), subject to change as the 

amount charged to TMC under the System Agreements change. The Total Monthly Subscription l"ee 

will be calculated on a monthly basis and invoiced after the month of service based on the number of 

Department Providers who accessed the System, as described in Section 3.4 of this Exhibit C. 

Intentionally Omitted. 

Schedule of Department Providers. The Department shall provide prompt written notice to 

TMC of the number of Department Providers, including if any Department Providers arc leaving the 

Department. Irrespective of the number of Department Providers of which the Department notifies 

or has notified TMC, TMC shall assess and charge the Total [\'lonthly Subscription h.:e based upon 

the number of Department Providers who access the System during each month. 

3.5 Change to Total [Vlonthly Subscription h.:c. I 11 the event of a change in the amounts charged 

to 'l'\IC under the System ,\greements, the Total 1'-Ionthly Subscription i:cc will automatically adjust 

commensurately effective as of the date of such change i11 the amounts charged to T;\IC under tl1l' 
System :\grcernents. Ti\IC shall prm·ide the Department with prompt written notice of any changes 
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the Total l\fonthly Subscription h.'c due to a change in the amounts charged to TMC under the System 

Agreements. 

4. Costs for Additional TMC Goods and Services. The Department shall pay cos ts for all 

goods or services proviJed by T.fVIC at the Department's request that arc not specified in the 

Installation Statement of Work, or covered by the Total lVIonthly Subscript.ion I ··cc. Such goods or 

services shall be charged according to Tl\ilC's then-current fee schedule, or if no fee schedule covers 

such goods or services, then at rates or prices agreed upon by the parties in advance and consistent 

with l"air Market Value. 

5. Additional Training. TMC will proviJe ad<litional and/ or post-installation training services 

to the Department's Authorized Users, including newly hired Authorized L'.sers, at TMC's then­

current rates. Rate schedule available upon request. 

6. Out-of-Pocket Expenses and Travel. If included 111 the Statement Of Work, and the 

Department's office is located outside a 25-mile radius of TMC's location at 5301 East (;rant Road, 

Tucson, Ari7.ona, 85712 the Department will pay TMC all actual and reasonable out-of-pocket 

expenses incurred by TMC in the performance of the Services, including mileage expenses which will 

be reimbursed to TMC by the Department at the then-current Internal Revenue Service (IRS) mileage 

rate. TMC will invoice the Department monthly for expenses and mileage incurred during the previous 

month. 

7. Non-Covered Costs. Costs incurred for the following items, the need for which may be 

determined as part of the process described in Section 2.4 of the Addendum, arc not included in the 

scope of this Addendum, and shall be the sole responsibility of the Department. The terms and cost 

of any purchase, payment, or use shall be solely between the Department and a. thir<l-party vendor: 

• Third Party Applications selected for use by the Department. 

• Department I Iardware and Infrastructure described in Section 2.4 of the /\ddendum additions. 

• The cost of other modifications to the Department location(s) or facilities. 

• Any cost, charge, fee, or expense of a third-party \'emlor for products and services the 

Department may incur to access and use the System which arc not included in the Services or 

equipment provided by Ti\'IC under the i\ddcndum. 

8. Taxes. ,\11 costs for sen·iccs provided pursuant to this ,\ddendum by ·nvIC shall be exclusive 

of all taxes and the 1 )epartmcnt shall pay any tax that· I 'l\l(: may be rcciuired u) collect or pay ( excluding 

unrelated business income taxes or similar taxes) that arc imposed upon the sale: or delivery of items 

and services provided by Tl\IC. 
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9. Payments. The Department shall direct all payme1Hs to Tl\IC at the fo!IO\ving address: 

TMC I lcalthCare - 1-'inancial Services 

P.O. Box 31990 

Tucson, J\'/.. 85751 

10. Payment and Late Charges. Tl\'IC will invoice the Department 011 a monthly basis. The 

Department shall pay invoices in full upon receipt. Payments not made within 30 days a ftcr receipt of 

an invoice shall be deemed late and subject to interest comrm:ncing on the .11st day after receipt of 

invoice. The rate of interest for late invoices shall be the lesser of (a) a rate of 1.5% per month; and 

(b) the maximum rate allowable under applicable law. h>r purposes of this Section 10, invoices arc 

deemed received by Department as of the earlier of electronic delivery or the fourth business day after 

mailing. 

11. Suspension of Service. I •'ailurc to pay amounts invoiced within 90 calendar days may result 

in suspension or termination of the Department's access to the System and/ or use of the Services 

upon ten business days' prior notice. During any period of suspension, TMC shall allow "read only" 

access to existing data in the System for the purpose of providing necessary care to patients. 

12. Total Monthly Subscription Fee Increases. L.:pon not less than <JO calendar days advance 

written notice to the Department, and not more often than once in any 12-month period, TMC may 

increase the Total Monthly Subscription fees in an amount not to exceed 3<1/ii of the current rate to 

offset any cost increases incurred by TMC (other than increases in the amounts charged TMC under 

the System J\grecmcnts). The Department will have 30 calendar days from receipt of 'l'MC'S notice 

of any such fee increase to notify TMC in writing that the Dcpanment· wishes to cancel this Addendum 

due to the proposed fee increase, and thereby tcnninating this Addendum as of the date such fee 

increase is scheduled to be imposed. In the event the Department docs not notify TMC of its plan to 

terminate this Addendum <lue to such fee increase, the proposed fee increase will become effective 

on the date set forth in TMC's written notice. 

13. EHR Incentive Payments. TfvJC and the Department agree thtt if, as a result of the 

Department's implementation of the System under this Addendum, incentive payments arc available 

under established programs, then the Department may apply for and obtain such payments directly 

from the appropriate governmental somce and 'l'l'vIC will provide reasonable assistance in facilitating 

the process. The Department is solely responsible for determining eligibility in any [Vkdicarc and 

l'vlcdicaid I ·'.I IR incentive payment program and in fulfilling all obligations under such programs in 

order to be eligible for incemive raymcnts thereunder. Notwithstanding anything to the contrary in 

this 1\ddcndum, in the event the Department is deemed ineligible for incentive payments by the 

appropriate governmental source, and such ineligibility is the direct rcsul t of the System not prm·iding 

the functionality to allow the Department to <.Jualify to rccei\'C the incentfrc payrnents, then the 

Dcpanrncnt may imrncdiatc!y terminate this ,\ddcndum upon \\'rittcn notice to T:\IC, wirhout any 
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liability or penalty as a rcsuli of s11cl1 tcrmi11atio11. 

EHR Program Addendum, p. J6 of J6 
TrvtC/Pimn County I lcalth Department 


