
SUBMITTAL TO THE BOARD OF SUPERVISORS
COUNTY OF RIVERS!DE, STATE OF CAL!FORNIA

ITEM: 18.3
(tD # 30018)

MEETING DATE:
Tuesday, April 14,2026

FROM : (RUHS) RIVERSIDE UNIVERSITY HEALTH SYSTEM

SUBJECT: RIVERSIDE UNIVERSITY HEALTH SYSTEM- MEDICAL CENTER: Approve
Amendment No. 11 to the Master Service Agreement with Loma Linda University Shared
Services to add new Epic updates, Al documentation tools, and system optimizations, effective
upon signature through September 30, 2026, All Districts. [Total Amendment Cost $9,130,916;
up to $913,091 in Additional Compensation; 100% Hospital Enterprise Fund - 40050I

RECOMMENDED MOTION: That the Board of Supervisors:
1. Approve Amendment No. 11 to the Master Service Agreement with Loma Linda

University Shared Services to implement additional functionality into the Epic system,
increase the total contract aggregate amount by $9,130,916 from $166,323,746 to
$175,454,662 through the current termination of September 30, 2026, and authorize the
Chair of the Board to sign the Amendment on behalf of the County;

2. Authorize the Purchasing Agent, in accordance with Ordinance No. 459 and based on
the availability of fiscal funding and in a form approved by County Counsel, to sign
amendments including modifications of the statement of work that stay within the intent
of the Agreement and to sign amendments to the compensation provisions that do not
exceed the total sum of ten percent (10%) of the total cost of the Amendment; and

3. Authorize the Purchasing Agent to issue Purchase Orders for goods and/or services that
do not exceed the total contract amount.

AGTION:Policy

MINUTES OF THE BOARD OF SUPERVISORS

On motion of Supervisor Perez, seconded by Supervisor Washington and duly carried by
unanimous vote, lT WAS ORDERED that the above matter is approved as recommended.

Ayes:
Nays:
Absent
Date:
xc:
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Medina, Spiegel, Washington, Perez, and Gutierrez
None
None
April 14,2026
RUHS-MC

rD# 30018

Kim

Clerk
By

Deputy
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FINANCIAL DATA
Current
FiscalYear:

Next Fiscal
Year:

Total Cost: Ongoing Cost

COST $9,130,916 $0 $9,130,916 $o
NET COUNTY
COST

$o $0 $0 $o

SOURCE OF FUNDS: 100o/o Hospital Enterprise Fund -
40050

Budget Adjustment: No

For FiscalYear: 25126

SUBMITTAL TO THE BOARD OF SUPERVISORS COUNTY OF RIVERSIDE,
STATE OF CALIFORNIA

C.E.O. RECOMMENDATION: Approve
BACKGROUND:
Summarv
The requested Board action requests approval of Amendment No. 11 to the Master
Services Agreement (MSA) with Loma Linda University Shared Services (LLUSS) to add
new Epic updates, Al documentation tools, and system optimizations through the current
termination of September 30, 2026.

Amendment No. 11 updates the long-standing agreement between LLUSS and RUHS to
add new technology projects, software integrations, and Statements of Work (SOWs)
supporting the Epic electronic health record (EHR) platform.
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Key Actions in this Amendment:
. Adds New Software Tools:

o lncorporates two new third-party applications - Nabla and Ambience.
o lntroduces Ten New Statements of Work (Appendices J-1 through J-10)
Each appendix outlines a specific project area, including:

o Epic upgrades
o Hardware upgrades
o Ambient Al Pilot Project
o AncillaryApplications
o Care Management Tools Expansion Project
o eConsent
o Epic Efficiency & Workflow lmprovement Project
o Office on Aging Optimiziation & Expansion Project
o Patient Access and Referrals Project
o Public Health Optimization

o Adds a ParticipanUSubparticipant Exhibit (Epic Nexus QHIN):
o lncorporates Epic's required "ParticipanVSubparticipant Terms of Participation" to

support RUHS's participation in the Epic Nexus Qualified Health lnformation
Network (OHIN) for health data exchange.

. Updates the Service Level Agreement (Exhibit C):



a

SUBMITTAL TO THE BOARD OF SUPERVISORS COUNTY OF RIVERSIDE,
STATE OF CALIFORNIA

o Reflects revised EHR recurring costs and adds the new vendors (Ambience and

Nabla) with their associated per-provider monthly fees.

Standardizes Acceptance and lmplementation Processes:
o Defines how each project's implementation plan, milestone schedule, and testing

will be developed and approved.
o lncludes formal acceptance criteria, digital signature authorization, and

references to California's electronic transactions law (CUETA).

As the Riverside University Health System has expanded scope of services and access to
care for the population they serve, especially in underserved areas of the County, it has

been essential to invest in the ongoing expansion and development of the EPIC platform to
accommodate the growth in size and complexity of the system.

The SOW's incorporated into Amendment No. 11 are reflective of strategic goals,

specialized projects, and continuity of the EPIC platform to address changes in healthcare
delivery and performance outcomes.

lmpact on Residents and Businesses
These services are a component of RUHS's systems of care aimed at improving the health
and safety of its patients and the community.

Contract Historv and Price Reasonableness
On September 22,2015, Agenda ltem #3.30, the Board of Supervisors approved the Master
Services Agreement (MSA) with Loma Linda University to implement ($53,140,716 one-time
payment) and maintain ($42,235,335) the new Epic Medical Health Records system. The
original term stated it was a five (5) year agreement after the initial Go-Live which occurred
October 2016. Therefore, the contract is actually a six (6) year agreement, 2015-2021.

During the initial six (6) year term of the Agreement, seven amendments were executed to
add new statements of work and functionalities totaling $19,381,839 as follows:

On May 3, 2016, Agenda ltem #3.29, the Board of Supervisors approved the first
amendment to the MSA for implementation and ongoing maintenance with expenditures of
$400,000 to be funded by the project budget.

On December 13, 2016, Agenda ltem #3.53, the Board of Supervisors approved the second
amendment to the MSA to license, install and maintain additional software for EPIC
operations for $2,484,601, increasing the total contract to $45,720,665.

On July 31,2018, Agenda ltem #3.36, the Board of Supervisors approved the third
amendment to the MSA to add six new functionalities to the Epic system at no cost to
Riverside County.
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On April 16, 2019, Agenda ltem #3.12, lhe Board of Supervisors approved the fourth
amendment to the MSA to add functionalities, increasing the total contract to $50,585,789.

On December 10, 2019, Agenda ltem #15.3, the Board of Supervisors approved the fifth
amendment to the Master Service Agreement with LLUSS to add additional functionalities,
increasing the total contract to $51 ,806,252.

On April 7,2020, Agenda ltem #15.1, the Board of Supervisors approved the sixth
amendment to the Master Service Agreement with LLUSS to ratify and approve additional
functionality into EPIC system at a cost of $7,785,469.07 over the remaining two years of
the contract.

On February 9,2021, Agenda ltem #15.2, the Board of Supervisors approved the seventh
amendment to the Master Service Agreement with LLUSS to ratify and approve additional
functionalities into the EPIC system in response to Covid-19 at a cost of $3,026,182 through
September 21,2021, increasing the total contract to $62,617,903.

On June 2021, as part of an internal reconciliation effort, RUHS Purchasing restated the
total contract value to $66,173,588 to reflect the corrected annual Service LevelAgreement
(SLA) totals and revise overstated contract amounts.

On December 14, 2021, the Board of Supervisors approved the eighth amendment to the
Master Service Agreement with LLUSS to exercise a S-year renewal option for the EPIC
Electronic Health Records System through September 30, 2026, increasing the total
contract to $1 35,31 2,138.

On December 6, 2022, Agenda ltem #15.1 the Board of Supervisors approved the ninth
amendment to the Master Service Agreement with LLUSS to add additional functionality
into the Epic system at a cost of $20,921,386.83, increasing the total contract to
$156,233,525.

On August 27,2024, Agenda ltem #15.1, the Board of Supervisors approved the tenth
amendment to the Master Service Agreement with LLUSS to implement additional
functionality into the Epic system at a cost of $10,090,221, increasing the total contract
amount to $166,323,746

Board approval of this Amendment is required as it exceeds both the $750,000 threshold
authorized under Patient Care Resolution No. 2024-127, Agenda ltem #3.32 dated June 1 1,

2024, and exceeds the authority delegated to the purchasing agent to sign amendments to
the compensation provisions.
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STATE OF CALIFORNIA

ATTACHMENTS: AMENDMENT NO. 1 1 TO THE MASTER SERVICES AGREEMENT
FOR EPIC IMPLEMENTATION SERVICES BETWEEN LOMA LINDA UNIVERSITY
SHARED SERVICES AND RIVERSIDE UNIVERSITY HEALTH SYSTEM
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Amendment No. ll to

Master Services Agreement

This Amendment No. l l ("Amendment No. It') is dated u. o, tAPR i 'i 1, 2026 (the
"Amendmcnt Elfective Date") amending that certain Master Services Agreement dated as of September
22,2015 (the "Agreement"), Agenda Item 3-30, as amended by that certain Amendment No. I dated as of
May 3, 201 6 ("Amendment No. l "), Agenda ltem 3-29 and by that certain Amendment No. 2 dated as of
December 13,2016 ("funendment No. 2"), Agenda Item 3.53 and by that certain Amendment No. 3 dated
as of June 2E, 2018 ("Amendment No. 3"), Agenda ltem 3.36 and by that certain Amendment No. 4 dated
as of April 16,2019 ("Amendment No. 4"), Agenda Item 3. 12 and by that certain Amendment No. 5 dated
as of December 10, 2019 ("Amendment No. 5"), Agenda ltem 15.5 and by that certain Amendment No. 6
dated as of April 7,2020 ("Amendment No. 6"), Agenda Item 15.5, and by that certain Amendment No. 7
dated as of February 9, 2021 ("Amendment No. 7"), Agenda ltem 15.2, and by that certain Amendment
No. 8 dated as of December 14, 2021 ("Amendment No. 8"), Agenda Item 15.4, and by that certain
Amendment No. 9 dated as of December 6,2022 ("Amendment No. 9"), Agenda Item 15.1, and by that
certain Amendment No. I 0 dated as of August 27 , 2024 ("Amendment No. 10"), Agenda Item I 5. l, the
"Agreemenf', between Loma Linda University Shared Services, a California nonprofit corporation, on
behalf of itself and its Affiliates (*LLUSS') and the County of Riverside, a political subdivision ofthe state
of California, on behalf of fuverside University Health System formerly known as Riverside County
Regional Medical Center ("Customei'). Capitalized terms used and not otherwise defined herein shall
have the meanings given to them in the Agreement.

Recitals

A. The Agreement permits Customer to request, and LLUSS to agree to provide, certain
additional services related to the LLUSS EHR Platform, its implementation and ongoing use. Any such
additional services desired by Customer constitute a Change Request, governed by the provisions of Section
4 of the Agreement.

B. Customer has submitted to LLUSS the CustomerChange Request Form, pursuant to which
Customer has requested that LLUSS provide additional services under Section a(c) (ii) which LLUSS is
willing to provide, on the terms and conditions set forth herein.

C. The parties desire to amend the Agreement on the terms and conditions set forth herein.

Agreement

l. Amendment to Exhibit A. ImBlementation Statement of Work.

(a) Paragraph 2.2, Required Third Party Software, of Exhibit A, entitled "Implementation
Statement of Work", is amended to add the following after the existing paragraph2.Z:

Nabla - Ambient audio capture platrorm that generates structured EHR documentation.

Ambience - Ambient medical companion that captures clinician-patient conversations and
structures EHR documentation.

2. Additional Statements of Work.

(a) Attached to this Amendment No. I I as Exhibit A is Statement of Work Appendix J-l
prepared by the parties in accordance with the provisions of Section 4.4 of the Agreement. Upon execution

I
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of this Amendment No. I I , Statement of Work Appendix J- l shall be binding on the parties in accordance
with its terms and is hereby incorporated by reference into the Agreement.

(b) Attached to this Amendment No. I I as Exhibit B is Statement of Work Appendix J-2
prepared by the parties in accordance with the provisions of Section 4.4 of the Agreement. Upon execution
of this Amendment No. I I . Statement of Work Appendix J-2 shall be binding on the parties in accordance
with its terms and is hereby incorporated by ref'erence into the Agreement.

(c) Attached to this Amendment No. I I as Exhibit C is Statement of Work Appendix J-3

prepared by the parties in accordance with the provisions of Section 4.4 of the Agreement. Upon execution
of this Amendment No. I I , Statement of Work Appendix J-3 shall be binding on the parties in accordance
with its terms and is hereby incorporated by ref'erence into the Agreement.

(d) Attached to this Amendment No. I I as Exhibit D is Statement of Work Appendix J-4
prepared by the parties in accordance with the provisions of Section 4.4 of the Agreement. Upon execution
of this Amendment No. I I, Statement of Work Appendix J-4 shall be binding on the parties in accordance
with its terms and is hereby incorporated by reference into the Agreement.

(e) Attached to this Amendment No. ll as Exhibit E is Statement of Work Appendix J-5

prepared by the panies in accordance with the provisions of Section 4.4 of the Agreement. Upon execution
of this Amendment No. I I, Statement of Work Appendix J-5 shall be binding on the parties in accordance
with its terms and is hereby incorporated by reference into the Agreement.

(f) Attached to this Amendment No. I I as Exhibit F is Statement of Work Appendix J-6

prepared by the parties in accordance with the provisions of Section 4.4 of the Agreement. Upon execution
of this Amendment No. I I, Statement of Work Appendix J-6 shall be binding on the parties in accordance
with its terms and is hereby incorpr:rated by ref'erence into the Agreement.

(g) Attachcd to this Amcndment No. I I as Exhibit G is Statement of Work Appendix J-7
prepared by the parties in accordance witt, the provisions of Section 4.4 of the Agreement. Upon execution
of this Amendment No. I I, Statement of Work Appendix J-7 shall be binding on the parties in accordance
with its terms and is hereby incorporated by refbrence into the Agreement.

(h) Attached to this Amendment No. l l as Exhibit H is Statement of Work Appendix J-8

prepared by the parties in accordance with the provisions of Section 4.4 of the Agreement. Upon execution
of this Amendment No. I I, Statement of Work Appendix J-8 shallbe binding on the parties in accordance
with its terms and is hereby incorporated by refierence into the Agreement.

(i) Attached to this Amendment No. I I as Exhibit I is Statement of Work Appendix J-9

prepared by the parties in accordance with the provisions of Section 4.4 of the Agreement. Upon execution
of this Amendment No. I l, Statement of Work Appendix J-9 shall be binding on the parties in accordance
with its terms and is hereby incorporated by reference into the Agreement.

U) Attached to this Amendment No. I I as Exhibit J is Statement of Work Appendix J-10
prepared by the parties in accordance with the provisions of Section 4.4 ofthe Agreement. Upon execution
of this Amendment No. I l, Statement of Work Appendix J-10 shall be binding on the parties in accordance
with its terms and is hereby incorporated by reference into the Agreement.

3. Participant/Subparticipant Terms of Participation. Attached to this Amendment No. I I as

Exhibit K is that certain "Participant/Subparticipant Terms of Participation Exhibit to the Epic Nexus QHIN
Participation Agreement", setting fbrth the terms required by Epic to be included in each
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Participant/Subparticipant Agreement. By execution of this Amendment No. 11, Customer and LLUSS
incorporate by reference each and every term of the aftached ParticipanVSubparticipant Terms of
Participation Exhibit to the Epic Nexus QHIN Participation Agreement into the Agreement, and intend that
the Agreement constitute a "Participant-Subparticipant Agreenlent" as defined in in Section 1.36 of the

QHIN Agreement.

4. Amendment to Exhibit C. Service Level Aereement. The Changes requested by Customer and
reflected in third party licensing as listed in paragraph 6.2 of the Service Level Agreement, impacts Support
Services and requires an amendment to the Service Level Agreement.

(a) The chart in Paragraph 6.1(a) of the Service Level Agreement, attached as Exhibit C to
the Agreement, represents the EHR Recurring Costs prior to the implementation of the Appendices
referenced in this Amendment No. I 1. Upon the effbctive date referenced in the footnotes below, the chart
in Paragraph 6.1(a) of the Service LevelAgreement is hereby amended to reflect the change to the EHR
Recurring Costs referenced in the applicable Appendix. Upon implementation of all such Appendices, the

chart in Paragraph 6.1(a) of the Service Level Agreement is deleted in its entirety and replaced with the
following chart:

Customer EHR Recurring Costs

EHR Recurring Costs

Maintenance Costs

Ambulatory, Inpatient and API
Interface/Analytics

Subtotal Maintenance Costs

$ 2,21s,349.00

$ 108,964.00

$ 2,384,313.00

Other License Costs

Third Party Software $ 1,177,060.82

Hosting and Cache Costs $ 1,687,299.07

Subtotal EHR Costs $ 5,248,672.8e

LLUSS Resources

Application Analystsr 2 3

Service Desk

Project Leadership

Technical Resources

Training Resources

GIS Support Resources
Subtotal LLUSS Resource
Costs

$ 9,809,035.83

$ 426,400.00

$ 641,212.00

s 647,687 .92

$ 86s,020.00

$ 23,400.00

$12,412,755.75

Total Recurring Annual Costs $17,66t,428.64

1 $234.000 addcd tbr Officc on Aging; cffcctivc immcdiatcly upon cxccution of thc Agrccmcnt
2 

$27 q.$2 added fbr Epic Rehab; effective upon acceptance ol Exhibit A Statement of Work Appendix J-9
3 $208.324.00added tbr Epic Willow Amb and Bugsyl effective upon acceptance oi Exhibit A Statement of Work Appendix J-4
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(b) The chart in Paragraph 6.2 of the Service Level Agreement represents the third-party
vendors prior to the implementation of the Appendices referenced in this Amendment No. I l. As each

Appendix is implemented, the chart in Paragraph 6.2 of the Service Level Agreement is hereby amended
to reflect the change to the third-party vendors (existing and new) referenced in such Appendix. Upon
implementation of all such Appendices, the chart in Paragraph 6.2 of the Service Level Agreement is

amended to add the following third-party vendors under the heading "New Vendors" to the end of the

chart and to modify the entries with respect to the existing vendors under the heading "Modifications"
below:

5. Acceptance Criteria and Testine. Paragraph 3 of each Addendum attached hereto describes the

acceptance criteria and testing that will be used to confirm that the deliverable described in such Addendum
meets the applicable acceptance criteria therefbr and paragraph 4 of each Addendum described the

milestone schedule. The parties desire to describe the process in which they are to develop acceptance
criteria, milestone schedule and test against the acceptance criteria, as is more particularly set forth in this
Section 5 of Addendum No. I I :

(a) lmplementation Plan:

(i) For each Appendix that describes "Agreed upon implementation plan" as phase 3

of the milestone schedule, LLUSS will deliver to Client an Implementation Schedule that outlines the

expected schedule for the implementation of the work described in such Appendix, including the initially
proposed implementation sequence, schedule, high-level list of deliverables and high-leveldescription of
the data types for conversion from certain legacy systems, if any. LLUSS will update such Implementation
Schedule as appropriate, to list with reasonable specificity the activities, tasks, responsibilities,
Deliverables, milestones, deadlines, and resource assignments fbr the implementation of the work described
in such Appendix. The parties' project teams will review and approve the detailed Implementation
Schedule, and upon an agreement, will constitute the "lmplementation Schedule" hereunder, subject to the
change control process set forth in the Agreement.

(ii) If the parties are unable to agree in writing to the detailed Implementation
Schedule, then Client may, upon written notice to LLUSS not more than ten (10) days from the date
identified by LLUSS, terminate the implementation of the work described in such Appendix.

(b) Acceptance Criteria

(i) For each Appendix that describes "Test data validated by Customer and LLUSS"
as phase 9 of the milestone schedule, LLUSS will develop test data that tests whether the deliverable
substantially meets the business and techrrical requirements (Phase 5), agreed upon future state workflows
(Phase 6) and agreed upon a build design (Phase 7) described in such milestone schedule. The acceptance

4

Third party
vendor

License
Cost

Annual
Maintenance

Transaction Cost
basis

Transactional Cost Effective Date

New Vendors'.

Ambience N/A Pass-thru $200i Provider/Month Pass-thru On
Acceptance

Nabla N/A Pass-thru $ l6OiProvider/Month Pass-thru Ort

Acceptance



IN WITNESS WHEREOF, the parties hereby have caused this Amendment No. I I to be duly

executed and delivered as of the Amendment Effective Date.

Name:
Its:

LLUSS:
Loma Linda University Shared Services, a

Cal ifornia nonprofi t religious corporation,
on behalf of itself and its affiliates

' n^J,/rl-
By:

CUSTOMER:
The County' of Riverside, on behalf of Riverside
University Health System

By:
Name:
Its:

Karen Spiegel,

Board of Supervisors

Board

APPROVED AS TO FORM:
Minh C. Tran
County Counsel

Gragg Gw

Angela Lalas

Executive VP for Finance/CFO

0112812026
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criteria will be met if the deliverable perfcrrms without reproducible error or defect that results in the failure
of the deliverable to operate or to produce output in substantial conformity to descriptions of such operation
or output in the agreed upon business and technical requirements (Phase 5).

6. No Other Amendment or Modilrcation. All other terms and conditions of the Agreement not
specifically amended or modified by this Amendnrent No. I I shall remain in full force and effect.

7. Electronic (Dieital) Sienatures. This Amendnrent No. ll may be executed in any number of
counterparts, each of which will be an original, but all of which together will constitute one instrument.
Each party of this Amendnrent No. I I agrees to the use of electronic signatures, such as digital signatures
that meet the requirements of the California Unifbrm Electronic Transactions Act (("CUETA") Cal. Civ.
Code $$ 1633.1 to 1633.17), fbr executing this Amendment No. I L The parties further agree that the

electronic signatures of the parties inclurJed in this Amendment No. I I are intended to authenticate this
writing and to have the same fbrce and effect as manual signatures. Electronic signature means an electronic
sound, symbol, or process attached to or logically associated with an electronic record and executed or
adopted by a person with the intent to sign the electronic record pursuant to the CUETA as amended from
time to time. The CUETA authorizes use of an electronic signature for transactions and contracts among
parties in Califomia, including a government agency. Digital signature means an electronic identifier,
created by computer, intended by the party using it to have the same force and effect as the use of a manual
signature, and shall be reasonably relied upon by thc partics. For purposes of this section, a digital signature
is a t1'pe of "electronic signature" as defined in subdivision (i) of Section 1633.2 of the Civil Code.
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EXHIBIT A

STATEMENT OF WORK APPENDIX J-I

2025 EPIC UPGRADES AND TECHNOLOGY REFRESH PROJECT

This Statement of Work sets forth the scope of work, milestones, fees and additional and different
terms and conditions specific to the Epic Fall 2024, Spring 2025, Fall 2025, and Spring 2026 upgrades
(including Azure cloud migration) and other upgrade or technology refresh projects. This Statement of
Work shall be effective on the date Amendment I I is last executed. Such different and additional terms are

applicable only to the Statement of Work described below and in no way alter the terms and conditions
applicable to other Statement of Works incorporated into the Agreement by addition of other Statement of
Work Appendices. Allthe terms used in this Statement of Work Appendix shallretain the same meaning
as defined in the Agreement and such definitions are incorporated herein by reference.

L Statement of Work Description (the "Work"):

LLUSS shalluse Commercially Reasonable Efforts to build and implement Epic Fall2024. Spring
2025, Fall 2025,and Spring 2026,and system upgrades and other necessary system upgrades, updates, or
technology refreshes in the Customer Service Area, as more particularly described in this Appendix J-1.

Any system upgrade build will be completed first in the non-production environments along with integrated
testing and acceptance before it can be inrplernented in the production environment of the Customer Service
Area. The implementation will be a shared effort with LLUSS and Customer resources.

All other deliverables are considered out of scope unless agreed upon in writing by the Customer
and LLUSS.

Any changes to the deliverables described in this Statement of Work will require a change request
and approval before they will be accepted and billed.

The build will be completed first in the non-production environments along with integrated testing
and acceptance all as more particularly specified in paragraph 3 below before it can be implemented in the
production environment of the Customer Service Area. The implementation will be a shared effort with
LLUSS and Customer resources, as more particularly described in the milestone schedule of this Appendix
J-1.

LLUSS will use a train-the-trainer model for the level of effort described in this Appendix J-1.

LLUSS will use Principal Trainers to assist with the development of training documentation and

curriculum, such as Tip Sheets and/or Quick Starl Guides describing the new workflow, as more particularly
described in the Resources section of this Appendix J- I . This standard LLUSS training documentation will
serve as a starting point for the Customer training efforts and documentation. Customer will provide
resources and Subject Matter Experts to engage with LLUSS Principal Trainers during the term of this
statement of work as LLUSS deems necessary or appropriate. Customer will be responsible for providing
Credentialed Trainers (CT) who have taken formal training and been credentialed in Epic application(s)
through LLUSS outside of this statement of work. These CT's will be responsible for classroom training,
managing the learning program, and maintaining the training content in the Customer's Learning
Management System. Customer will also provide sufficient training facilities to accommodate end-user
training. Additionally, Customer will provide project team workspace and meeting space to accommodate
on-site meetings between LLUSS and Customer resources for this level of effort.
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The Customer will provide resources and Subject Matter Experts to engage with LLUSS resources
during the term of this Statement of Work as necessary or appropriate. LLI-JSS will outline the estimated
resource requirements in the Resources section of this document. These resources lvill be engaged as

outlined in the timelines of this Statement of Work.

2. Specifications and SpecialTerms and Conditions

This Statement of Work is applicable to only the build and implementation of Epic system
upgrades, updates, and technology refreshes in the Customer Service Area.

3. Acceptance Criteria:

Using the process described in Section 5 of Amendment No. I I, the upgrades, updates, or
technology refreshes described herein are deemed accepted when the deliverables meet the acceptance
criteria, and in any event if Customer is able to utilize the upgrades, updates, or technology refreshes
described herein in the Customer Service Area of the LLUSS EHR platform. Achieving the build validation
milcstone will signi|l that these criteria have been met by all involved parties. [Jpon the completion of this
project, the Customer will transition to ongoing support and maintenance under the terms of the existing
Service Level Agreement following this period.

4. Milestone Schedule:

The milestone schedule will be developed and approved by the Customer and LLUSS using the
process described in Section 5 of Amendment No. ll, the following list of milestones will be iteratively
and uniquely applied to each of the upgrtrdes, updates or technology refreshes described in this Appendix
J-1.

DoscRrprroN oF M TLESToNE

I Customer completed project intake and change request forms to request
the Work - see paragraph I of this Appendix J- l

) Project discovery and initial scoping

J Agreed upon implementation plan

4 Project Resources assigned by LLUSS and Customer

5 Customer and LLUSS have reached and agreed upon a list of business

and technical requirements

6 Customer and LLUSS have reached and agreed upon future state
workflows

7 Customer and LLUSS have reached and agreed upon a build design

8 LLUSS completes the build in the Customer Service Area Test
Environment

9 Test data validated by Customer and LLUSS
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l0 LLUSS completes the build in the Customer Service Area Production
Environment

ll Customer and LLUSS tests the deliverables against the Acceptance
Testing Criteria

t2 End-User training curriculum and content completed and delivered to
Customer Training Manager

l3 Customer delivers end user change communication and training

t4 I.l,tJSS provides ongoing support and maintenance under the terms of the
existing Service Level Agreement

5. FinancialTerms:

Payment terms are as set forth in Section l0 of the Agreement and billed monthly as incurred. The
project costs provided in this Appendix J-l are an estimated levelof effort only, and LLUSS will bill the
Customer for all time and materials as incurred invoicing on the tenth day of each month an account of
charges incurred in the immediately preceding month. Any changes to the charges estimated in the
Resources Section l0 of this statement of work rvill require a change request and approval befbre they will
be accepted and billed. This request will be submitted by LLUSS to the Customer's Executive Leadership
for approval. LLUSS shall have no obligation to continue effbrts hereunder in the absence of approval of
such change requests.

Any changes to the deliverables described in this Statement of Work will require a change request
and approval before they will be accepted and billed. This request will be submitted by LLUSS to Customer
Leadership for approval as more particularly described in the immediate paragraph above.

6. Integration and Installation:

The Customer Service Area will include upgrades, special updates, and technology refreshes. Upon
a successful implementation as more particularly described in paragraph 3 above, LLUSS will provide
ongoing support and maintenance services provided under the terms of the existing Service Level
Agreement.

7. Hardware:

There are no hardware needs directly associated with this Statement of Work.

Any additional hardware needs will be the responsibility of the Customer only and will not impose
any requirements on LLUSS.

8. Software Tools and Licensins:

Additional software tools and licensing are required to develop and implement this change to the

Customer Service Area and the costs are listed below in the resources section.
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9. Continuing Support (tvpe and estimated costs):

This Statement of Work is estimirted to not impact annual costs. Should a change to the existing
Service Level Agreement be identified through additional discovery or project planning efforts. this
information will be presented to Customer Leadership and a change request amended to this Statement of
Work.

I0. Resources (type and estimated costs):

Estimated resource and additional costs are provided belorv for LLUSS. All costs are an estimated
level ofeffort and could change due to delays or changes in project scope.

Resource/Cost Item Estimated Costs

EHR Analysts, Technical Resources,
Principal Trainers, Project Leadership

$ 1,88s, 1 83.48

Hardware, Software & Epic Licensing $ 75,500.00

Total Estimated Cost s 1,960,683.48
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EXHIBIT B

STATEMENT OF WORK APPENDIX J-2

2025 HARDWARE & TECHNOLOGY REFRESH PROJECT

This Statement of Work sets forth the scope of work, milestones, fees and additional and different
terms and conditions specific to network hardware upgrades or technology refresh projects. This Statement
of Work shall be effective on the date Amendment I I is last executed. Such different and additional terms
are applicable only to the Statement of Work described below and in no way alter the terms and conditions
applicable to other Statement of Works incorporated into the Agreement by addition of other Statement of
Work Appendices. Allthe terms used in this Statement of Work Appendix shallretain the same meaning
as defined in the Agreement and such definitions are incorporated herein by reference.

l. Statement of Work Descriotion (the "Work"):

LLUSS shall use Commercially Reasonable Effotu to build and implement technology upgrades
and other necessary system upgrades, disaster recovery, or technology refreshes in the Customer Service
Area, as more particularly described in this Appendix J-2. Any system upgrade build will be completed
first in the non-production environments along with integrated testing and acceptance before it can be

implemented in the production environment of the Customer Service Area. The implementation will be a
shared effort with LLUSS and Customer resources.

All otherdeliverables are considered outof scope unless agreed upon in writing by the Customer
and LLUSS.

Any changes to the deliverables described in this Statement of Work will require a change request
and approval before they will be accepted and billed.

The build will be completed first in the non-production environments along with integrated testing
and acceptance all as more particularly specified in paragraph 3 below before it can be implemented in the
production environment of the Customer Service Area. The implementation will be a shared effort with
LLUSS and Customer resources, as more particularly described in the milestone schedule of this Appendix
J-2.

LLUSS will use a train-the-trainer model for the level of effort described in this Appendix J-2.

LLUSS will use Principal Trainers to assist with the development of training documentation and

curriculum, such as Tip Sheets and/or Quick Start Guides describing the new r.vorkflow, as more particularly
described in the Resources section of this Appendix J-2. This standard LLUSS training documentation will
serve as a starting point for the Customer training efforts and documentation. Customer will provide
resources and Subject Matter Experts to engage with LLUSS Principal Trainers during the term of this
statement of work as LLUSS deems necessary or appropriate. Customer will be responsible for providing
Credentialed Trainers (CT) who have taken formal training and been credentialed in Epic application(s)
through LLUSS outside of this statement of work. These CT's will be responsible for classroom training,
managing the learning program, and maintaining the training content in the Customer's Learning
Management System. Customer will also provide sufficient training facilities to accommodate end-user
training. Additionally, Customer will provide project team workspace and meeting space to accommodate
on-site meetings between LLUSS and Customer resources for this level of effort.

The Customer will provide resources and Subject Matter Experts to engage with LLUSS resources
during the term of this Statement of Work as necessary or appropriate. LLUSS will outline the estimated
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resource requirements in the Resources section of this document. These resources will be engaged as

outlined in the timelines of this Statement of Work.

2. Specifications and Special Terms and Conditions

This Statement of Work is applicable to only the build and implementation of Epic system
upgrades, updates, and technology refreshes in the Customer Service Area.

3. Acceptance Criteria:

Using the process described in Section 5 of Amendment No. ll, the hardware upgrades, updates,
or technology refreshes described herein are deemed accepted when the deliverables meet the acceptance
criteria, and in any event if Customer isr able to utilize the upgrades. updates, or technology refreshes
described herein in the Customer Service t\rea of the LLUSS EHR platform. Achieving the build validation
milestone will signify that these criteria have been met by all involved parties. Upon the completion of this
project, the Customer will transition to orrgoing support and maintenance under the terms of the existing
Service Level Agreement following this p,eriod.

4. Milestone Schedule

The milestone schedule will be dleveloped and approved by the Customer and LLUSS using the
process described in Section 5 of AmendmentNo. ll, the following list of milestones will be iteratively
and uniquely appliedto each of the upgrades, updates ortechnology refreshes described in this Appendix
J-2.

DESCRIPTIoN oF MTLESToNE

I Customer completed project intake and change request forms to request
the Work - see paragraph I of this Appendix J-2

2 Project discovery and initial scoping

J Agreed upon implementation plan

4 Project Resources assigned by LLUSS and Customer

5 Customer and LLUSS have reached and agreed upon a list of business

and technical requirements

6 Customer and LLUSS have reached and agreed upon future state

workflows

7 Customer and LLUSS have reached and agreed upon a build design

8 LLUSS completes the build in the Customer Service Area Test
Environment

9 Test data validated blr Customer and LLUSS
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l0 LLUSS completes the build in the Customer Service Area Production
Environment

ll Customer and LLUSS tests the deliverables against the Acceptance
Testing Criteria

t2 End-User training curriculum and content completed and delivered to
Customer Training Manager

l3 Customer delivers end user change communication and training

t4 LLUSS provides ongoing support and maintenance under the terms of the
existing Serv'ice l-evel Agreement

5. Financial Terms

Payment terms are as set forth in Section 10 of the Agreement and billed monthly as incurred. The
project costs provided in this Appendix J-2 are an estimated levelof effort only, and LLUSS will billthe
Customer for all time and materials as incurred invoicing on the tenth day of each month an account of
charges incurred in the immediately preceding month. Any changes to the charges estimated in the
Resources Section l0 of this statement of v"ork *ill require a change request and approval betbre they will
be accepted and billed. This request will be submitted by LLUSS to the Customer's Executive Leadership
for approval. LLUSS shall have no obligation to continue eftbrts hereunder in the absence of approvalof
such change requests.

Any changes to the deliverables described in this Statement of Work will require a change request
and approval before they will be accepted and billed. This request will be submitted by LLUSS to Customer
Leadership for approval as more particularly described in immediate paragraph above.

6. Integration and lnstallation:

The Customer Service Area wilI include upgrades, special updates, and technology refreshes. Upon
a successful implementation as more particularly described in paragraph 3 above, LLUSS will provide
ongoing support and maintenance services provided under the terms of the existing Service Level
Agreement.

7. Hardware

There are no hardware needs directly associated with this Statement of Work.

Any additional hardware needs will be the responsibility of the Customer only and will not impose
any requirements on LLUSS.

8. Software Tools and Licensing:

Additional software tools and licensing are required to develop and implement this change to the

Customer Service Area and the costs are listed below in the resources section.

9. Continuing Support (type and estimated costs)
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This Statement of Work is estimated to not impact annual costs. Should a change to the existing
Service Level Agreement be identified through additional discovery or project planning efforts, this
information will bc presented to Customer Leadership and a change request amended to this Statement of
Work.

10. Resources (type and estimated costs):

Estimated resource and additional costs are provided below for LLUSS. All costs are an estimated
level ofeffort and could change due to delays or changes in project scope.

Resource/Cost Item Estimated Costs

Technical Resources & Project Leadership $ 146. r 2s .00

Hardware, Software & Additional Third
Pafi Licensing

s 7ss,000.00

Total Estimated Cost s 901,125.00
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EXHIBIT C

STATEMENT OF WORK APPENDIX J.3

AMBIENT AI PROJECTS

This Statement of Work sets forth the selection criteria, scope of work, milestones, fees and

additional and diff-erent terms and conditions specific to the implementation of EHR integrated ambient AI
software in the Customer Service Area. This Statement of Work shall be effective on the date Amendment
I I is last executed. Such different and additional temrs are applicable only to the Statement of Work
described below and in no way alter the terms and conditions applicable to other Statement of Works
incorporated into the Agreement by addition of other Statement of Work Appendices. Allthe terms used

in this Statement of Work Appendix J-3 shall retain the same meaning as defined in the Agreement and

such definitions are incorporated herein by reference.

I . Statement of Work Description (the "Work"):

LLUSS shall use Commercial[y Reasonable Efforts to implement EHR integrated ambient AI
software in the Customer Service Area, as more particularly described in this Appendix J-3.

Implementation is considered in scope for Physicians in the following areas, as prioritized by the
Customer:

o Community Health Centers
o Hospital Outpatient Departments
o Inpatient
o Emergency Room

All other deliverables are considered out of scope unless agreed upon in writing by the Customer
and LLUSS.

Any changes to the deliverables described in this Statement of Work will require a change request
and approval before they will be accepted and billed.

The build will be completed first in the non-production environments along with integrated testing
and acceptance all as more particularly specified in paragraph 3 below before it can be implemented in the
production environment of the Customer Service Area. The implementation will be a shared effort with
LLUSS and Customer resources, as more particularly described in the milestone schedule of this Appendix
J-3.

LLUSS will use a train-the-trainer model for the level of effort described in this Appendix J-3.

LLUSS will use Principal Trainers to assist with the development of training documentation and
curriculum, such as Tip Sheets and/or Quick Start Guides describing the new rvorkflow, as more particularly
described in the Resources section of this Appendix J-3. This standard LLUSS training documentation will
serve as a starting point for the Customer training efforts and documentation. Customer will provide
resources and Subject Matter Experts to engage with LLUSS Principal Trainers during the term of this
statement of work as LLUSS deems necessary or appropriate. Customer rvill be responsible for providing
Credentialed Trainers (CT) who have taken formal training and been credentialed in Epic application(s)
through LLUSS outside of this statement of work. These CT's will be responsible for classroom training,
managing the learning program, and maintaining the training content in the Customer's Learning
Management System. Customer will also provide sufficient training facilities to accommodate end-user
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training. Additionally, Customer will providc project team workspace and meeting space to accommodate
on-site meetings bctween LLUSS and Customer resources tbr this level of effort.

The Customer will provide resources and Subject Matter Experts to engage with LLUSS resources
during the term of this Statement of Work as necessary or appropriate. LLUSS will outline the estimated
resource requirements for both parties in the Resources section of this document. These resources will
remain engaged as outlined in the Milestone Schedule Section 4 of this Statement of Work.

2. Specifications and Special Ternrs and Conditions:

This Statement of Work is applicable to the build and implementation of value-based projects for
the Customer. Customer resources that serve as Subject Matter Experts for supporting clinical and business
processes are required participants for the success of this project. The milestone schedule in this Statement
of Work outlines the key events that must be achieved by the project team in order to realize a successful
implementation.

3. AcceptanceCriteria:

Using the process described in Section 5 of Amendment No. I I, the proactive value-based
optimizations described herein are deemed accepted when the deliverables meet the acceptance criteria,
and in any event ilCustomer is able to utilize the proactive value-based optimizations described herein in
the Customer Service Area of the LLUSS EHR platform. Achieving the build validation milestone will
signifo that these criteria have been rnet by all involved parties. Upon the completion of this project, the
Customer will transition to ongoing support and maintenance under the terms of the existing Service Level
Agreement following this period.

4. Milestone Schedule:

The milestone schedule will be developed and approved by the Customer and LLUSS using the
process described in Section 5 of Amendment No. ll, the following list of milestones will be iteratively
and uniquely applied in this Appendix J-3.

DESCRIPTIoN OF MILESTONE

I Customer complctcd a project intake request form(s) to request thc
Work - see paragraph I of this Appendix J-3

2 Project discovery and initial scoping

J Agreed upon implementation plan

4 Project Resources assigned by LLUSS and Customer

5 Customer and LLLISS have reached and agreed upon a list of
business and technical requirements

6 Customer and LLUSS have reached and agreed upon future state
workflows

7 Customer and LLLISS have reached and agreed upon a build design
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8 LLUSS completes the build in the Customer Service Area Test
Environment

9 Test data validated by Customer and LLUSS

l0 LLUSS completes the build in the Customer Service Area Production
Environment

ll Customer and LLUSS tests the deliverables against the Acceptance
Testing Criteria

t2 End-User training curriculum and content completed and delivered to
Customer Training Manager

l3 Customer delivers end user change communication and training

t4 LLUSS provides ongoing support and maintenance under the terms
of the existing Service Level Agreement

5. Financial Terms:

Payment terms are as set forth in Section l0 of the Agreement and billed monthly as incurred. The
project costs provided in this Appendix J-3 are an estimated level of effort only, and LLUSS will bill the
Customer for all time and materials as incurred invoicing on the tenth day of each month an account of
charges incurred in the immediately preceding month. Any changes to the charges estimated in the
Resources Section l0 of this Statement of Work will require a change request and approval before they will
be accepted and billed. This request will be submitted by LLUSS to the Customer's Executive Leadership
for approval. LLUSS shall have no obligation to continue effbrts hereunder in the absence of approvalof
such change requests.

Any changes to the deliverables described in this Statement of Work will require a change request
and approval before they will be accepted and billed. This request will be submitted by LLUSS to Customer
Leadership fbr approval as more particularly described in immediate paragraph above.

6. lntcgration and Installation:

This change will support the requirements and workflow defined as a partof this project. Upon a

successful implementation. LLUSS will provide ongoing support and maintenance services provided under
the terms of the existing Service Level Agreement for this new integrated application in the Customer
Service Area.

7. Hardware:

There are no hardware needs directly associated with this Statement of Work.

Any additional hardware needs will be the responsibility of the Customer only and will not impose
any requirements on LLUSS.

8. Software Tools and Licensine:
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There are no software tools or licensing needs directly associated with this Statement of Work.

Any additional software licensing with other parties will be the responsibility of the Customer only
and any licensing or agreement between Customer and the other party will not include LLUSS or impose
any requirements on LLUSS.

9. Continuins Support (t_vpe and estimated costs):

This Statenrent of Work is estimated to not impact annual costs. Should a change to the existing
Service Level Agreement be identified through additional discovery or project planning efforts, this
information will be presented to Customer Leadership and a change request amended to this Statement of
Work.

10. Resources (tvpe and estimated costs):

Estimated resources and additional costs are provided below for LLUSS. All costs are an estimated
level ofeffort and could change due to delays or changes in project scope.

Resource/Cost Item Estimated Costs

EHR Analysts & Projecl Management $ r37,488.00

Third Party Software Licensing &
Implementation Fees

$300.000.00

Total Estimated Costs $ 437,488.00
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EXHIBIT D

STATEMENT OF WORK APPENDIX J-4

ANCILLARY APPLICATIONS MODULE IMPLEMENTATION PROJECT

This Statement of Work sets forth the scope of work, milestones, fees and additional and different
terms and conditions specific to implementing Epic ancillary applications in the Customer Service Area.
This Statement of Work shall be effective on the date Anrendment I I is last executed. Such different and

additional terms are applicable only to the Statement of Work described below and in no way alter the terms
and conditions applicable to other Statement of Works incorporated into the Agreement by addition of other
Statement of Work Appendices. All the terms used in this Statement of Work Appendix J-4 shall retain the
same meaning as defined in the Agreement and such definitions are incorporated herein by reference.

l. Staternent of Work Description (the "Work"):

LLUSS shall use Commercially Reasonable Efforts to perform discovery, build, and implement
Epic ancillary applications as requested in the Customer Service Area, as more particularly described in
this Appendix J-4. The following objectives are considered in scope for discovery and implementation in
the Customer Service Area:

Configuration and install of Willow Ambulatory applications within the Customer's existing
specialty pharmacies. Willow Ambulatory provides the Customer pharmacy with integrated tools to track,
review, prepare, and dispense medications.

. Willow Ambulatory

. Willow Ambulatory Inventory

. Willow Inpatient Inventory

. CompassRose for Specialty Pharmacy

Configuration and install ofthe Bugsy application, providing infbction control staff tools to manage

infections and isolations, analyze infection trends, and report to regulatory entities.

All other deliverables are considered out of scope unless agreed upon in writing by the Customer
and LLUSS.

Any changes to the deliverables described in this Statement of Work will require a change request
and approval before they will be accepted and billed.

The build will be completed first in the non-production environments along with integrated testing
and acceptance all as more particularly specified in paragraph 3 below before it can be implemented in the
production environment of the Customer Service Area. The implementation will be a shared effort with
LLUSS and Customer resources, as more particularly described in the milestone schedule of this Appendix
J-4.

LLUSS will use a train-the-trainer model for the level of effort described in this Appendix J-4.

LLUSS will use Principal Trainers to assist with the development of training documentation and
curriculum, such as Tip Sheets and/or Quick Start Guides describing the new workflow, as more particularly
described in the Resources section of this Appendix J-4. This standard LLUSS training documentation will
serye as a starting point for the Customer training etlbrts and documentation. Customer will provide
resources and Subject Matter Experts to engage with LLUSS Principal Trainers during the term of this
statement of work as LLUSS deems necessary or appropriate. Customer will be responsible for providing
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Credentialed Trainers (CT) who have taken formal training and been credentialed in Epic application(s)
through LLUSS outside of this statement of work. These CT's will be responsible for classroom training,
managing the learning program, and maintaining the training content in the Customer's Learning
Management System. Customer will also provide sufficient training facilities to accommodate end-user
training. Additionally, Customer will provide project team workspace and meeting space to accommodate
on-site meetings between LLUSS and Customer resources for this level of effort.

The Customer will provide resources and Subject Matter Experts to engage with LLUSS resources
during the term of this Statement of Work as necessary or appropriate. LLUSS will outline the estimated
resource requirements for both parties in the Resources section of this document. These resources will
remain engaged as outlined in the Milestone Schedule Section 4 of this Statement of Work.

2. Specifications and Special Terms and Conditions:

This Statement of Work is applicable to the build and implementation of Epic functionality and
workflows in the Customer Service Area to support Epic ancillary applications. Customer resources that
serye as Subject Matter Experts fbr supporting clinical and business processes are required participants for
the success of these projects. The milestone schedule in this Statement of Work outlines the key events that
must be achieved by the project team in order to realize a successful implementation.

3. Accentance Criteria:

Using the process described irr Section 5 of Amendment No. I I, the additional specialty
documentation tools described herein are deemed accepted when the deliverables meet the acceptance
criteria, and in any event if Customer is able to utilize the additional specialty documentation tools described
herein in the Customer Service Area of the LLUSS EHR platform. Achieving the build validation milestone
will signify that these criteria have been met by all involved parties. Upon the completion of this project,
the Customer will transition to ongoing support and maintenance under the terms of the existing Service
Level Agreement following this period.

4. Milestone Schedule:

The milestone schedule will be cleveloped and approved by the Customer and LLUSS using the
process described in Section 5 of Amendment No. I l, the following list of milestones will be iteratively
and uniquely applied to each new ancillary application implementation described in this Appendix J4.

DESCRIPTIoN oF MILEST0NE

I Customer completed a project intake request fbrm(s) to request the
Work - see paragraph I of this Appendix J-4

2 Project discovery and initial scoping

-t Agreed upon implementation plan

4 Project Resources assigned by LLUSS and Customer

5 Customer and LLLISS have reached and agreed upon a list of
business and technical requirements
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6 Customer and LLUSS have reached and agreed upon future state

workflows

7 Customer and LLUSS have reached and agreed upon a build design

8 LLUSS completes the build in the Customer Service Area Test
Environment

9 Test data validated by Customer and LLUSS

l0 LLUSS completes the build in the Customer Service Area Production
Environment

ll Customer and LLUSS tests the deliverables against the Acceptance
Testing Criteria

t2 End-User training curriculum and content completed and delivered to
Customer Training Manager

l3 Customer delivers end user change communication and training

l4 LLUSS provides ongoing support and maintenance under the terms
of the existing Service Level Agreement

5. Financial Terms:

Payment terms are as set forth in Section l0 of the Agreement and billed monthly as incurred. The
project costs provided in this Appendix J-4 are an estimated levelof effon only, and LLUSS will billthe
Customer for all time and materials as incurred invoicing on the tenth day of each month an account of
charges incurred in the inrnrediately preceding month. Any changes to the charges estimated in the
Resources Section I 0 of this Statement of Work will require a change request and approval before they will
be accepted and billed. This request will be submitted by LLUSS to the Customer's Executive Leadership
for approval. LLUSS shall have no obligation to continue eflbrts hereunder in the absence of approval of
such change requests

Any changes to the deliverables described in this Statement of Work will require a change request
and approval before they will be accepted and billed. This request will be submitted by LLUSS to Customer
Leadership for approval as more parlicularly described in the immediate paragraph above.

6. Integration and Installation:

Upon successful implementation as more particularly described in paragraph 3 above, LLUSS will
provide ongoing support and maintenance services provided under the terms of the existing Service Level
Agrecment.

7. Hardware:
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Any additional hardware needs will be the responsibility of the Customer only and will not impose
any requirements on LLUSS.

8. Software Tools and Licensing:

There are no software tools or licensing needs directly associated with this Statement of Work.

Any additional software licensing with other parties will be the responsibility of the Customer only and any
licensing or agreement between Customer and the other party will not include LLUSS or impose any
requirements on LLUSS.

9. flontinuing Support (type and estimated costs):

Annual maintenance support fees will result in an increase to the existing SLA of $268,324.00 per
year, pro-rated for any portion of the year commencing upon implementation in the production environment
as described herein. The ongoing costs arc outlined in the table belorv.

Resource/Cost Item
Estimated

Costs

EHR Analysts $268,324.00

Total $268,324.00

Should a change to the existing Service Level Agreement be identified through additional discovery
or project planning efTorts, this informaticrn will be presented to Customer Leadership and a change request
amended to this Statement of Work.

10. Resources (Sipe and estimated costs):

Estimated resources and additional costs are provided below for LLUSS. All costs are an estimated
level ofeffort and could change due to delays or changes in project scope.

Resource/Cost Item Estimated Costs

EHR Analysts, Principal Trainers & Project
Management

$728,414.40

Epic Interface Licensing, $60,000.00

Epic Software Licensing $s6,000.00

Epic Implementation Services $3 s r ,000.00

Contingency s7s,887. r 6

Iotal Estimated Costs sl,271,301.56
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EXHIBIT E

STATEMENT OF WORK APPENDIX J-5

CARE MANAGEMENT TOOLS IMPLEMENTATION PROJECT

This Statement of Work sets forth the scope of work, milestones, fees and additional and different
terms and conditions specific to implementing Epic functionality and workflows to support the expansion
and optimization of care management support tools in the Customer Service Area. This Statement of Work
shall be effbctive on the date Amendment I I is last executed. Such different and additional terms are

applicable only to the Statement of Work described below and in no way alter the terms and conditions
applicable to other Statement of Works incorporated into the Agreement by addition of other Statement of
Work Appendices. All the terms used in this Statement of Work Appendix J-5 shall retain the same

meaning as defined in the Agreement and such definitions are incorporated herein by reference.

l. Statement of Work Description (the "Work"):

LLUSS shall use Commercially Reasonable Efforts to optimize and enhance workflows allowing
the Customer to utilize care management support tools in the Customer Service Area, as more particularly
described in this Appendix J-5. The following objectives are considered in scope for discovery and

implementation in the Customer Service Area:

Objectives for creation or enhancement of care management support tools include:
o Community Health Center, Behavioral Health, and other approved users to support

Enhanced Care Management (ECM), include screening tools, assessments, and care
planning

o Integration to eliminate duplicative documentation of assessment data in payor portal(s)
o Compass Rose application implementatiot/enhancement
o Creation of new referrals
o Support for billing of care management workflows
o Training curriculum review and coordination across for all programs and roles

All other deliverables are considered out of scope unless agreed upon in writing by the Customer
and LLUSS.

Any changes to the deliverables described in this Statement of Work will require a change request
and approval before they will be accepted and billed.

The build will be completed first in the non-production environments along with integrated testing
and acceptance all as more particularly specified in paragraph 3 below before it can be implemented in the
production environment of the Customer Service Area. The implementation will be a shared effort with
LLUSS and Customer resources, as more particularly described in the milestone schedule of this Appendix
J-5.

LLUSS will use a train-the-trainer model for the level of effort described in this Appendix J-5.
LLUSS will use Principal Trainers to assist with the development of training documentation and

curriculum, such as Tip Sheets and/or Quick Start Guides describing the new workflow, as more particularly
described in the Resources section of this Appendix J-5. This standard LLUSS training documentation will
serve as a starting point for the Customer training efforts and documentation. Customer will provide
resources and Subject Mafter Experts to engage with LLUSS Principal Trainers during the term of this
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statemcnt of work as LLTJSS dcems necessary or appropriate. Customcr will be responsible for providing
Credentialcd Trainers (CT) who har,'e taken formal training and been credentialed in Epic application(s)
through LLUSS outside of this statement of rvork. These CT's rvill be responsible for classroom training,
managing the learning program, and maintaining the training content in the Customer's Learning
Management System. Customer will also provide sufficient training facilities to accommodate end-user
training. Additionally, Customer will provide project team workspace and meeting space to accommodate
on-site meetings between LLUSS and Customer resources for this level of effort.

The Customer will provide resources and Subject Matter Experts to engage with LLUSS resources
during the term of this Statement of Work as necessary or appropriate. LLUSS will outline the estimated
resource requirements for both parties in the Resources section of this document. These resources will
remain engaged as outlined in the Milestone Schedule Section 4 of this Statement of Work.

2. Soecifications and Soecial Terms and Conditions:

This Statement of Work is applicable to the build and implementation of Epic functionality and
workflows in the Customer Service Area to support new speciahy documentation tools. Customer resources
that serve as Subject Matter Experts for supporting clinical and business processes are required participants
for the success of these projects. The Milestone Schedule Section 4 in this Statement of Work outlines the
key events that must be achieved by the project team in order to realize a successful implementation.

3. Acceptance Criteria:

Using the process described in Section 5 of Amendment No. 11, the additional specialty
documentation tools described herein are deerned accepted when the deliverables meet the acceptance
criteria, and in any event if Customer is able to utilize the additional specialty documentation tools described
herein in the Customer Service Area of the LLUSS EHR platform. Achieving the build validation milestone
will signify that these criteria have been met by all involved parties. Upon the completion of this project,
the Customer will transition to ongoing support and maintenance under the terms of the existing Service
Level Agreement following this period.

4. Milestone Schedule:

The milestone schedule will be developed and approved by the Customer and LLUSS using the
process described in Section 5 of Amendment No. I I, the following list of milestones will be iteratively
and uniquely applied to each new ancillary application implementation described in this Appendix J-5.

DESCRIPTIoN OF MII,ESTONE

I Customer completed a project intake request form(s) to request the
Work - see paragraph I of this Appendix J-5

2 Project discovery and initial scoping

J Agreed upon implementation plan

4 Project Resources assigned by LLUSS and Customer

5 Customer and LLUSS have reached and agrced upon a list of
business and technical requirements
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6 Customer and LLUSS have reached and agreed upon future state

workflows

7 Customer and LLUSS have reached and agreed upon a build design

8 LLUSS completes the build in the Customer Service Area Test
Environment

9 Test data validated by Customer and LLUSS

l0 LLUSS completes the build in the Customer Service Area Production
Environment

ll Customer and LLUSS tests the deliverables against the Acceptance
Testing Criteria

t2 End-User training curriculum and content completed and delivered to
Customer Training Manager

l3 Customer delivers end user change communication and training

14 LLUSS provides ongoing support and maintenance under the terms
of the existing Service Level Agreement

5. Financial Terms:

Payment terms are as set forth in Section l0 of the Agreement and billed monthly as incurred. The
project costs provided in this Appendix J-5 are an estimated levelof effort only, and LLUSS will bill the

Customer for all time and materials as incurred invoicing on the tenth day of each nronth an account of
charges incurred in the immediately preceding nronth. Any changes to the charges estimated in the

Resources Section l0 of this statement of work r.vill require a change request and approval before they will
be accepted and billed. This request will be submitted by LLUSS to the Customer's Executive Leadership
for approval. LLUSS shall have no obligation to continue efforts hereunder in the absence of approval of
such change requests

Any changes to the deliverables described in this Statement of Work will require a change request
and approval before they will be accepted and billed. This request will be submitted by LLUSS to Customer
Leadership for approval as more particularly described in the immediate paragraph above.

6. Integration and Installation:

Upon successful implementation as more particularly described in paragraph 3 above, LLUSS will
provide ongoing support and maintenance services provided under the terms of the existing Service Level
Agreement.

7. Hardware:
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Any additional hardware needs will be the responsibility of the Customer only and will not impose
any requirements on LLUSS.

8. Soflware Tools and Licensing:

There are no software tools or licensing needs directly associated with this Statement of Work.

Any additional software licensing with other parties w ill be the responsibility of the Customer only and any
licensing or agreement between Customer and the other parly will not include LLUSS or impose any
requirements on LLUSS.

9. Continuing Support (Epe and estimated costs):

Should a change to the existing Service Level Agreement be identified through additional discovery
or project planning efforts, this information will be presented to Customer Leadership and a change request
amended to this Statement of Work.

10. Resources (!vpe and estimated costs);

Estimated resources and additional costs are provided below for LLUSS. All costs are an estimated
level ofeffort and could change due to delays or changes in project scope.

Resource/Cost ltem Estimated Costs

EHR Analysts & Technical Resources $ 1,1 70,000.00

EHR Analysts (t@ cost +'$12.50) $340,875.00

Principal Trainer i Leadr:rship (@ cost + $ 12.50) $3 12.000.00

Project Management / Leadership $ 204.880.00

Total Estimated Costs 2,027,755.00
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EXHIBIT F

STATEMENT OF WORK APPENDIX J.6

ECONSENTS PROJECT

This Statement of Work sets forth the scope of work, milestones, fees and additional and different
terrns and conditions specific to inrplementing Epic functionality and workflows to support the expansion
and optintization of electronic informed consents in the Customer Service Area. This Statement of Work
shall be efl'ective on the date Amendment I 1 is last executed. Such different and additional terms are

applicable only to the Statement of Work described below and in no way alter the terms and conditions
applicable to other Statement of Works incorporated into the Agreement by addition of other Statement of
Work Appendices. All the terms used in this Statement of Work Appendix J-6 shall retain the same

meaning as defined in the Agreement and such definitions are incorporated herein by reference.

I. Statement of Work Description (the "Work"):

LLUSS shall use Commercially Reasonable Effbrts to optimize and enhance workflows allowing
the Customer to utilize electronic informed consents (eConsents) in the Customer Service Area, as more
particularly described in this Appendix J-6. The following objective is considered in scope for discovery
and implementation in the Customer Service Area:

Integration to allow templates for iMed consents currently available in the Customer Service
Area to be made available in Epic's eConsent functionality

All other deliverables are considered out of scope unless agreed upon in writing by the Customer
and LLUSS.

Any changes to the deliverables described in this Statement of Work will require a change request
and approval before they will be accepted and billed.

The build will be completed first in the non-production environments along with integrated testing
and acceptance all as more particularly specified in paragraph 3 below before it can be implemented in the
production environment of the Customer Service Area. The implementation will be a shared effort with
LLUSS and Customer resources, as more particularly described in the milestone schedule of this Appendix
t-6.

LLUSS will use a train-the-trainer model for the level of effort described in this Appendix J-6.

LLUSS will use Principal Trainers to assist with the development of training documentation and

curriculum, such as Tip Sheets and/or Quick Start Guides describing the new workflow, as more particularly
described in the Resources section of this Appendix J-6. This standard LLUSS training documentation will
serve as a starting point for the Customer training efforts and documentation. Customer will provide
resources and Subject Matter Experts to engage with LLUSS Principal Trainers during the term of this
statement of work as LLUSS deems necessary or appropriate. Customer will be responsible for providing
Credentialed Trainers (CT) who have taken formal training and been credentialed in Epic application(s)
through LLUSS outside of this statement of work. These CT's will be responsible for classroom training,
managing the learning program, and maintaining the training content in the Customer's Learning
Management System. Customer will also provide sufficient training facilities to accommodate end-user
training. Additionally, Customer will provide project team workspace and meeting space to accommodate
on-site meetings between LLUSS and Customer resources for this level of effort.

a
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The Customcr will provide resources and Subject Matter Experts to engage with LLUSS resources
during the term of this Statement of Work as necessary or appropriate. LLUSS will outline the estimated
resource requirements for both parties in the Resources section of this document. These resources will
remain engaged as outlined in the Milestone Schedule Section 4 of this Statement of Work.

2. Specifications and Special Terms and Conditions:

This Statement of Work is applicable to the build and implementation of Epic functionality and
workflows in the Customer Service Area to support expansion and optimization of electronic informed
consents. Customer resources that serve as Subject Matter Experts for supporting clinical and business
processes are required participants for the success of these projects. The Milestone Schedule Section 4 in
this Statement of Work outlines the key events that must be achieved by the project team in order to realize
a successful implementation.

3. Acceptance Criteria:

Using the process described in Section 5 of Amendment No. ll, the eConsent functionality
described herein is deemed accepted when the deliverables meet the acceptance criteria. and in any event
if Customer is able to utilize the additional eConsents functionality described herein in the Custonrer
Service Area of the LLUSS EHR platlorm. Achieving the build validation milestone will signify that these
criteria have been met by all involved parties. Upon the completion of this project, the Custonrer will
transition to ongoing support and maintenance under the terms of the existing Service Level Agreement
following this period.

4. Milestone Schedule:

l'he milestone schedule will be cleveloped and approved by the Customer and LLUSS using the
process described in Section 5 of Amendment No. ll, the fbllowing list of milestones will be iteratively
and uniquely applied to each nerv ancillary application implementation described in this Appendix J-6.

DESCRIPTIoN. OF MI LESTON E

I Customer completed a project intake request form(s) to request the
Work - see paragraph I of this Appendix J-6

2 Project discovery and initial scoping

3 Agreed upon implementation plan

4 Project Resources assigned by LLUSS and Customer

5 Customer and LLLISS have reached and agreed upon a list of
business and technical requirements

6 Customer and LLLISS have reached and agreed upon future state
workflows

7 Customer and LLLISS have reached and agreed upon a build design

28



8 LLUSS completes the build in the Customer Service Area Test
Environment

9 Test data validated by Customer and LLUSS

l0 LLUSS completes the build in the Customer Service Area Production
Environment

ll Customer and LLUSS tests the deliverables against the Acceptance
Testing Criteria

12 End-User training curriculum and content completed and delivered to
Customer Training Manager

l3 Customer delivers end user change communication and training

t4 LLUSS provides ongoing support and maintenance under the terms
of the existing Service Level Agreement

5. l"inancial l'erms:

Payment terms are as set forth in Section 10 of the Agreement and billed monthly as incurred. The
project costs provided in this Appendix J-6 are an estimated levelof effort only, and LLUSS will billthe
Customer for all time and materials as incurred invoicing on the tenth day of each month an account of
charges incurred in the immediately preceding month. Any changes to the charges estimated in the
Resources Section l0 of this statement of work rvill require a change request and approval before they will
be accepted and billed. This request will be submitted by LLUSS to the Customer's Executive Leadership
for approval. LLUSS shall have no obligation to continue efforts hereunder in the absence of approval of
such change requests

Any changes to the deliverablcs described in this Statement of Work will require a change request
and approval before they will be accepted and billed. This request will be submitted by LLUSS to Customer
Leadership for approval as more particularly described in the immediate paragraph above.

6. Integration and Installation:

Upon successful implementation as more particularly described in paragraph 3 above, LLUSS will
provide ongoing support and maintenance services provided under the terms of the existing Service Level
Agreement.

7. Hardware:

There are no hardware needs directly associated with this Statement of Work.

Any additional hardware needs will be the responsibility of the Customer only and will not impose
any requirements on LLUSS.

8. Software Tools and Licensing:
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There are no softr.vare tools or licensing needs directly associated with this Statement of Work.

Any additional software licensing with other parties will be the responsibility of the Customer only
and any licensing or agreement between Customer and the other party will not include LLUSS or impose
any requirements on LLUSS.

9. Continuing Support (type and estimated costs):

Should a change to the existing Sen,ice Level Agreement be identified through additionaldiscovery
or project planning eflbrts, this infbrmation will be presented to Customer Leadership and a change request
amended to this Statement of Work.

I0. Resources (t)rpe and estimated costs):

Estimated resources and additional costs are provided below for LLUSS. All costs are an estimated
level ofeffort and could change due to delays or changes in project scope.

Resource/Cost Item
Estimated

Costs

EHR Analysts &'fechnical Resources $e.000.00

EHR Analysts (@tcost + $12.50/hr) $ 10s,450.00

Proiect Management / Leadership $ l 1.820.00

Total Estimated Costs $126,270.00
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E,XHIBIT G

STATEMENT OF WORK APPENDIX J-7

PATIENT THROUGHPUT & OR IMPROVEMENT PROJECT

This Statement of Work sets forth the scope of work, milestones, fees and additional and different
terms and conditions specific to patient throughput and OR improvement optimization efforts in the
Customer Service Area. This Statement of Work shall be effective on the date Amendment I I is last

executed. Such different and additional terms are applicable only to the Statement of Work described below
and in no way alterthe terms and conditions applicable to other Statement of Works incorporated into the
Agreement by addition of other Statement of Work Appendices. All the terms used in this Statement of
Work Appendix J-7 shall retain the same meaning as defined in the Agreement and such definitions are

incorporated herein by reference.

1 . Statement of Work Description (the "Work"):

LLUSS shall use Commercially Reasonable Efforts to review current patient flow and OR metrics
and recommend and implement optimization efforts to improve patient throughput and OR utilization, as

more particularly described in this Appendix J-7. The following areas of focus are considered in scope for
discovery and optimization in the Customer Service Area:

r Patient throughput
. Operating Room (OR) utilization
o Emergency Department (ED) and Operating Room (OR) wait times
o Transfer Center workflows, both internal and extemal
o Environmental Services efficiency

All other deliverables are considered out of scope unless agreed upon in writing by the Customer
and LLUSS.

Any changes to the deliverables described in this Statement of Work will require a change request
and approval before they will be accepted and billed.

The Customer will provide resources and Subject Matter Experts to engage with LLUSS resources
during the term of this Statement of Work as necessary or appropriate. LLUSS will outline the estimated
resource requirements for both parties in the Resources section of this document. These resources will
remain engaged as outlined in the Milestone Schedule Section 4 of this Statement of Work.

2. Speciflcations and Special Terms and Conditions;

This Statement of Work is applicable to patient flow and OR utilization optimization efforts to
improve metrics in the Customer Service Area. A critical milestone for this effbrt will be to develop a set

of clearly defined business and technical requirements as well as future state integrated workflows for each

of the changes found to be in scope for this Statement of Work.
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3. Acceptancc Criteria:

Using the process described in Section 5 of Amendment No. I I , the review of patient flow metrics
and implementation of patient throughput optimization efforts described herein are deemed accepted when
the deliverables meet the acceptance criteria, and in any event if Customer is provided recommendations
of optimization effbrts to support patient flow optimization effbrts described herein in the Customer Service
Area of the LLUSS EHR platform. Achieving the milestone schedule will signifu that these criteria have
been met by all involved parties.

4. Milestone Schedule:

'l'he milestone schedule will be developed and approved by the Customer and LLUSS using the
process described in Section 5 of Amendment No. I I , the following list of milestones will be iteratively
and uniquely applied in each phase of this Appendix J-7.

DESCRTPT'toN oF MTLESIoN E,

I Customer completed a project intake request form(s) to request the
Work - see paragraph I of this Appendix J-7

2 Project discovery and initial scoping

3 Agreed upon implementation plan

4 Project Resources assigned by LLUSS and Customer

5 Customer and LLLJSS have reached and agreed upon a list of
business and technical requirements

6 Customer and LLIISS have reached and agreed upon future state
workflows

7 Customer and LLTJSS have reached and agreed upon a build design

8 LLUSS completes the build in the Customer Service Area Test
Environment

9 Test data validated by Customer and LLUSS

l0 LLUSS completes the build in the Customer Service Area Production
Environment

lt Customer and LLI-JSS tests the deliverables against the Acceptance
Testing Criteria

t2 End-User training curriculum and content completed and delivered to
Customer Train ing; Manager
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l3 Customer delivers end user change communication and training

t4 LLUSS provides ongoing support and maintenance under the terms
of the existing Service Level Agreement

5. Financial Terms:

Payment terms are as set forth in Section 10 of the Agreement and billed monthly as incurred. The
project costs provided in this Appendix l-7 are an estimated level of effort only, and t,l,USS will billthc
Customer for all time and materials as incurred invoicing on the tenth day of each month an account of
charges incurred in the immediately preceding month. Any changes to the charges estimated in the
Resources Section l0 of this statement of '*ork rvill require a change request and approval before they will
be accepted and billed. This request will be submitted by LLUSS to the Customer's Executive Leadership
for approval. LLUSS shall have no obligation to continue effbrts hereunder in the absence of approvalof
such change requests.

Any changes to the deliverables described in this Statement of Work will require a change request
and approval before they will be accepted and billed. This request will be submitted by LLUSS to Customer
Leadership for approval as more particularly described in the immediate paragraph above.

6. Integration and Installation:

Upon successful project completion as more particularly described in Section 3 above, LLUSS will
provide ongoing support and maintenance services provided under the terms of the existing Service Level
Agreement.

7. Hardware:

There are no hardware needs directly associated with this Statement of Work.

Any additional hardware needs will be the responsibility of the Customer only and will not impose
any requirements on LLUSS.

8. Sofirvare Tools and Licensins:

There are no software tools or licensing needs directly associated with this Statement of Work.

Any additional software licensing with other parties will be the responsibility of the Customer only
and any licensing or agreement between Customer and the other party rvill not include LLUSS or impose
any requirements on LLUSS.

9. Continuing Support (tvpe and estimated costs):

This Statement of Work is estimated to not impact annual costs. Should a change to the existing
Service Level Agreement be identified through additional discovery or project planning efforts, this
information will be presented to Customer Leadership and a change request amended to this Statement of
Work.

10. Resources (tvpe and estimated costs):
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Estimated resources and additional costs are provided below for I-L[JSS. All costs are an estimated
level ofeffort and could change due to delays or changes in project scope.

Resource/ Cost Item Estimated Costs

EHR Analysts, Principal Trainers, Project Leadcrship $ 23s,3s4.00

EHR Analysts @ Cost $ 200.000.00

EPIC Analyst Resources, Travel Expenses $ 57.500.00

Subtotal $ 492.854.00

Project Contingency @ 10% $ 49.285.40

Total Estimated Cost s 542,139.40
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EXHIBIT H

STATEMENT OF WORK APPENDIX J-8

RIVCO OFFICE ON AGING OPTIMIZATION PROJECT STATEME,NT OF WORK

This Statement of Work sets forth the scope of w'ork, milestones, fees and additional and different
terms and conditions specific to the optimization of functionality to support the Riverside County Office
on Aging's EHR based workflows. l'his Statement of Work shall be effective on the date Amendnrent I I
is last executed. Such different and additional terms are applicable only to the Statement of Work described
below and in no way alter the terms and conditions applicable to other Statement of Works incorporated
into the Agreement by addition of other Statement of Work Appendices. All the terms used in this
Statement of Work Appendix J-8 shall retain the same meaning as defined in the Agreement and such

definitions are incorporated herein by reference.

I . Statement of Work Description (the "Work"):

LLUSS shall use Commercially Reasonable Efforts to respond to requests for changes to the

Customer Service Area that have been deemed Office on Aging optimization efforts by the Customer, as

more particularly described in this Appendix J-8. This Statement of Work is for the funding of changes to
the Customer Service Area that are outside the scope of work defined in the current Master Services
Agreement and do not impact the costs of the current Service Level Agreement.

All other deliverables are considered out of scope unless agreed upon in writing by the Customer
and LLUSS.

Any changes to the deliverables described in this Statement of Work will require a change request

and approval before they will be accepted and billed.

The build will be completed first in the non-production environments along with integrated testing
and acceptance all as more particularly specified in paragraph 3 below before it can be implemented in the

production environment of the Customer Service Area. The implementation will be a shared elfort with
LLUSS and Customer resources, as more particularly described in the milestone schedule of this Appendix
J-8.

LLUSS will use a train-the-trainer model for the level of effort described in this Appendix J-8.

LLUSS will use Principal Trainers to assist with the development of training documentation and

curriculum, such as Tip Sheets and/or Quick Start Guides describing the new rvorkflow, as more particularly
described in the Resources Section l0 of this Appendix J-8. This standard LLUSS training documentation
will serve as a starting point for the Customer training efforts and documentation. Customer will provide
resources and Subject Matter Experts to engage with LLUSS Principal Trainers during the term of this
statement of work as LLUSS deems necessary or appropriate. Customer will be responsible for providing
Credentialed Trainers (CT) who have taken formal training and been credentialed in Epic application(s)
through LLUSS outside of this statement of work. These CT's will be responsible for classroom training,
managing the learning program, and maintaining the training content in the Customer's Learning
Management System. Customer will also provide sufficient training facilities to accommodate end-user
training. Additionally, Customer will provide project team workspace and meeting space to accommodate
on-site meetings between LLUSS and Customer resources for this level of effort.

The Customer will provide resources and Subject Matter Experts to engage with LLUSS resources
during the term of this Statement of Work as necessary or appropriate. LLUSS will outline the estimated
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resource requirements for both parties in the Resources section of this document. These resources rvill
remain engaged as outlined in the Milestone Schedule Section 4 of this Statement of Work.

2. Specifications and Special Terms and Conditionsr

This Statement of Work is applicable to only the build and optimization oIEpic EHR functionality
to support Riverside County Office on Aging workflows in the Customer Service Area. A critical milestone
for this effort will be to develop a set of clearly defined business and technical requirements as well as

future state integrated workflows as outlined in the Milestone Schedule Section 4 of this Statement of Work.

3. Acceptance Criteria:

Using the process described in Section 5 of Amendment No. I l, the Riverside County Office on
Aging EHR functionality described herein is deemed accepted when the deliverables meet the acceptance
criteria, and in any event if the Customer is able to utilize functionality to support the Customer's
partnership with Riverside County Office on Aging described herein in the Customer Service Area of the
LLUSS EHR platform. Achieving the build validation milestone will signify that these criteria have been
met by all involved parties. Upon the completion of this project, the Customer will transition to ongoing
support and maintenance under the terms of the existing Service Level Agreement following this period.

4. Milestone Schedule:

The milestone schedule will be developed and approved by the Customer and LLUSS using the
process described in Section 5 of Amendment No. ll, the following list of milestones will be iteratively
and uniquely applied to the Epic EHR functionality to support Riverside County Office on Aging
implementation described in this Appendix J-8.

DEscRrPTroN oF MtLESToNE

Customer completed a project intake request form(s) to request the
Work - see paragraph I of this Appendix J-8

2 Project discovery and initial scoping

3 Agreed upon implementation plan

4 Project Resources assigned by LLUSS and Customer

5 Customer and LLUSS have reached and agreed upon a list of business

and technical requirements

6 Customer and LLUSS have reached and agreed upon future state
workflows

7 Customer and LLUSS have reached and agreed upon a build design

8 LLUSS completes the build in the Customer Service Area Test
Environment

9 Test data validated by Customer and LLUSS
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l0 LLUSS completes the build in the Customer Service Area Production
Environment

ll Customer and LLUSS tests the deliverables against the Acceptance
Testing Criteria

t2 End-User training curriculum and content completed and delivered to
Customer Training Manager

ll Customer delivers end user change communication and training

l4 LLUSS provides ongoing support and maintenance under the terms of
the existing Service Level Agreement

5. FinancialTerms:

Payment terms are as set forth in Section 10 of the Agreement and billed monthly as incurred. The
project costs provided in this Appendix J-8 are an estimated level of effort only, and LLUSS will bill the
Customer for all time and materials as incurred invoicing on the tenth day of each ntonth an account of
charges incurred in the imnrediately preceding month. Any changes to the charges estimated in the
Resources Section 10 of this statement of '*ork vrill require a change request and approval befbre they will
be accepted and billed. This request will be submitted by LLUSS to the Customer's Executive Leadership
for approval. LLUSS shall have no obligation to continue eflbrts hereunder in the absence of approval of
such change requests

Any changes to the deliverables described in this Statement of Work will require a change request
and approval before they will be accepted and billed. This request will be submitted by LLUSS to Customer
Lcadership for approval as more particularly dcscribed in the immediate paragraph above.

6. Intesration and Installation:

Upon successful implementation as more particularly described in paragraph 3 above, LLUSS will
provide ongoing support and maintenance services provided under the terms of the existing Service Level
Agreement.

7. Hardware:

There are no hardware needs directly associated with this Statement of Work.

Any additional hardware needs will be the responsibility of the Customer only and will not impose
any requirements on LLUSS.

8. Software 'l'ools and Licensing:

There are no software tools or licensing needs directly associated lvith this Statement of Work.

Any additional software licensing with other parties will be the responsibility of the Customer only
and any licensing or agreement between Customer and the other party will not include LLUSS or impose
any requirements on LLUSS.
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9. Continuing Support (type and estimated costs):

Annual maintenance support fees will result in an increase to the existing SLA of $234,000.00 per
year, pro-rated for any portion of the year commencing upon implementation in the production environment
as described herein. The ongoing costs are outlined in the table below.

Resource/Cost ltem Estimated Costs

EHR Analyst - Ambulatory $s8,s00.00

EHR Analyst - Analytics $s8,s00.00

Project Management & Leadership $ r 17,000.00

Total s234,000.00

10. Resources (!vpe and estimated costs):

Resource costs are provided below fbr LLUSS. All costs are an estimated level of effbrt and
could change due to delays or changes in project scope.

Resource/Cost Item Estimated Costs

EHR Analyst, Training and Technical
Resources

$ l 17.000.00

Project Management & Leadership $ 25,6 r0.00

Total Estimated Costs $ 142,610.00

EXHIBIT I

STATEMENT OF WORK APPENDIX J-9

PATIENT ACCESS & REFERRAI.S PROJECT

This Statement of Work sets forth the scope of work, milestones, fees and additional and different
terms and conditions specific to utilizirrg a team of specialized resources for patient access process
improvement projects in the Customer Service Area. This Statement of Work shall be effective on the date
Amendment I I is last executed. Such different and additional terms are applicable only to the Statement
of Work described below and in no way alter the terms and conditions applicable to other Statement of
Works incorporated into the Agreement by addition of other Statement of Work Appendices. Allthe terms

38



used in this Statement of Work Appendix J-9 shall retain the same meaning as defined in the Agreement
and such definitions are incorporated herein by reference.

l. Statement of Work Description (thc "Work"):

LLUSS shall use Commercially Reasonable Efforts to provide a team of specialized resources and
project leadership to support patient access project work, as more particularly described in this Appendix
J-9. The following objectives are considered in scope for discovery and implementation in the Customer
Service Area:

. Optimize and transform scheduling and ref'erral workflows to accommodate an access

center approach
o Target scheduling and patient access improvements to increase provider utilization
. Utilize available EHR functionality to enhance the patient experience through EHR patient

portal
. Provide workflows to allow inpatient scheduling for follow-up care prior to discharge

All other objectives are considered out of scope unless agreed upon by the Customer and LLUSS.

Any changes to the deliverables described in this Statement of Work will require a change request
and approval before they will be accepted and billed.

The build will be completed first in the non-production environments along with integrated testing
and acceptance all as more particularly specified in paragraph 3 below befbre it can be implemented in the
production environment of the Customer Service Area. The implementation will be a shared et1brt with
LLUSS and Customer resources, as more particularly described in the milestone schedule of this Appendix
J-9.

LLUSS will use a train-the-trainer nrodel for the level of effort described in this Appendix J-9.

LLUSS will use Principal Trainers to assist with the development of training documentation and

curriculum, such as Tip Sheets and/or Quick Start Guides describing the new rvorkflow, as more parlicularly
described in the Resources section of this Appendix J-9. This standard LLIJSS training documentation will
serve as a starting point for the Customer training eftbrts and documentation. Customer will provide
resources and Subject Matter Experts to engage with LLUSS Principal Trainers during the term of this
statement of work as LLUSS deems necessary or appropriate. Customer will be responsible for providing
Credentialed Trainers (CT) who have taken formal training and been credentialed in Epic application(s)
through LLUSS outside of this statement of work. These CT's will be responsible for classroom training,
managing the learning program, and maintaining the training content in the Customer's Learning
Management System. Customer will also provide sufficient training facilities to accommodate end-user
training. Additionally, Customer will provide project team workspace and meeting space to accommodate
on-site meetings between LLUSS and Customer resources fbr this level of effort.

The Customer will provide resources and Subject Matter Experts to engage with LLUSS resources
during the term of this Statement of Work as necessary or appropriate. LLUSS will outline the estimated
resource requirements for both parties in the Resources section of this document. These resources will
remain engaged as outlined in the Milestone Schedule section of this Statement of Work.

2. Specifications and SpecialTerms and Conditions:

This Statement of Work is applicable to the build and implementation of Epic functionality and

workflows in the Customer Service Area to support patient access and referrals tools. Customer resources
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that servc as Subject Mattcr Experts for supporting clinical and business processes are required participants
for the success of these projects. The milestone schedule in this Statement of Work outlines the key events
that must be achieved by the project team in order to realize a successful implementation.

3. Acceptance Criteria

Using the process described in Section 5 of Anrendment No. I l, the additional specialty
documentation tools described herein are deemed accepted when the deliverables meet the acceptance
criteria, and in any event if Customer is able to utilize the additional specialty documentation tools described
herein in the Customer Service Area of the LLUSS EHR platform. Achieving the build validation milestone
will signify that these criteria have been met by all involved parties. Upon the completion of this project,
the Customer will transition to ongoing support and maintenance under the terms of the existing Service
Level Agreement following this period.

4. Milestone Schedule:

The milestone schedule will be developed and approved by the Customer and LLUSS using the
process described in Section 5 of Amendment No. 11, the fbllowing list of milestones will be iteratively
and uniquely applied to each new patient access and referrals tool described in this Appendix J-9.

D E,scRI prloN- oF M I LESToNE

Customer completed a project intake request form(s) to request the
Work - see paragraph I of this Appendix J-9

2 Projcct discovery and initial scoping

3 Agreed upon implementation plan

4 Pro-iect Resources assigned by LLUSS and Customer

5 Customer and LLLISS have reached and agreed upon a list of
business and technical requirements

6 Customer and LLLISS have reached and agreed upon future state
workflows

7 Customer and LLLISS have reached and agreed upon a build design

8 LLUSS completes the build in the Customer Service Area Test
Environment

9 Test data validated by Customer and LLUSS

l0 LLUSS completes the build in the Customer Service Area Production
Environment

ll Customer and LLLISS tests the deliverables against the Acceptance
Testing Criteria
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t2 End-User training curriculum and content completed and delivered to
Customer Training Manager

l3 Customer delivers end user change communication and training

t4 LLUSS provides ongoing support and maintenance under the terms
of the existing Service Level Agreement

5. Financial Terms:

Payment terms are as set forth in Section 10 of the Agreement and billed monthly as incurred. The
project costs provided in this Appendix J-9 are an estimated levelof effort only, and LLUSS will billthe
Customer for all time and materials as incurred invoicing on the tenth day of each month an account of
charges incurred in the immediately preceding month. Any changes to the charges estimated in the

Resources Section l0 of this statement of work lvill require a change request and approval before they will
be accepted and billed. This request will be submitted by LLUSS to the Customer's Executive Leadership
for approval. LLUSS shall have no obligation to continue efforts hereunder in the absence of approvalof
such change requests

Any changes to the deliverables described in this Statement of Work will require a change request
and approval before they will be accepted and billed. This request will be submitted by LLUSS to Customer
Leadership for approval as more particularly described in the immediate paragraph above.

6. lntegration and Installatiort:

Upon successful implementation as more particularly described in paragraph 3 above, LLUSS will
provide ongoing support and maintenance services provided under the terms of the existing Service Level
Agreement.

1. Hardware:

There are no hardware needs directly associated with this Statement of Work.

Any additional hardware needs will be the responsibility of the Customer only and will not impose
any requirements on LLUSS.

8. Software Tools and Licensing:

There are no software tools or licensing needs directly associated with this Statement of Work.

Any additional software licensing with other parties will be the responsibility of the Customer only and any
licensing or Agreement between Customer and the other party rvill not include LLUSS or impose any
requirements on LLUSS.

9. Continuing Support (type and estimated costs):

This Statement of Work is estimated to not impact annual costs. Should a change to the existing
Service Level Agreement be identified through additional discovery or project planning efforts. this
information will be presented to Customer Leadership and a change request amended to this Statement of
Work.
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10. Resources (bzpe and estimated costs):

Estimated resources and additional costs are provided below for LLUSS. All costs are an estimated
level ofeffort and could change due to delays or changes in project scope.

Resource/Cost Item Estimatcd Costs

EHR Analysts, Principal Trainers & Project
Management

$362,878.00

Operational Change Management Resources $ 106,860.00

EHR Analysts, Principal Trainers & Project
Management @cost + $ 12.50/hr admin fec

$ r 37,132.00

Total Estimated Costs $606,870.00

EXHIBIT J

STATEMI]NT OF WORK APPENDIX J.IO

PUBLIC HEALTH OPTIMIZATION PROJECT

This Statement of Work sets forth the selection criteria, scope of work, milestones, fees and
additional and different terms and condil.ions specific to satisfoing Customer Epic Change Requests that
meet the criteria for the RUHS Public Health optimization project. This Statement of Work shall be
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effective on the date Amendment I I is last exccutcd. Such different and additional terms are applicable
only to the Statemcnt of Work described below and in no way alter the terms and conditions applicable to
other Statement of Works incorporated into thc Agrecment by addition of other Statement of Work
Appendices. Allthe terms used in this Statement of Work Appendix J-10 shall retain the same meaning as

defined in the Agrccment and such definitions are incorporated herein by reference.

I . Statement of Work Description (the "Work"):

LLUSS shall use Commercially Reasonable Efforts to respond to requests for changes to the

Customer Service Area that have been deemed public health optimization effbrts by the Customer, as more
particularly described in this Appendix J-10. This Statenrent of Work is for the funding of changes to the
Customer Service Area that are outside the scope of work defined in the current Master Services Agreentent
and do not impact the costs of the current Service Level Agreement.

All other deliverables are considered out of scope unless agreed upon in writing by the Customer
and LLUSS.

Any changes to the deliverables described in this Statement of Work will require a change request
and approval before they will be accepted and billed.

The build will be completed first in the non-production environments along with integrated testing
and acceptance all as more particularly specified in paragraph 3 below before it can be implemented in the
production environment of the Customer Service Area. The implementation will be a shared effort with
LLUSS and Customer resources, as more particularly described in the milestone schedule of this Appendix
J- 10.

LLUSS will use a train-the-trainer model for the levelof effort described in this Appendix J-10.

LLUSS will use Principal Trainers to assist with the development of training documentation and

curriculum, such as Tip Sheets and/or Quick Start Guides describing the new rvorkflow, as more particularly
described in the Resources section of this Appendix J-10. This standard LLUSS training documentation
will serve as a starting point for the Customer training efforts and documentation. Customer will provide
resources and Subject Matter Experts to engage with LLUSS Principal Trainers during the term of this
statement of work as LLUSS deems necessary or appropriate. Customer will be responsible for providing
Credentialed Trainers (CT) who have taken formal training and been credentialed in Epic application(s)
through LLUSS outside of this statement of work. These CT's will be responsible for classroom training,
managing the learning program, and maintaining the training content in the Customer's Learning
Management System. Customer will also provide sufficient training facilities to accommodate end-user
training. Additionally, Customer will provide project team workspace and meeting space to accommodate
on-site meetings between LLUSS and Customer resources for this level of effort.

The Custonrer will provide resources and Subject Matter Experts to engage with LLUSS resources
during the term of this Statement of Work as necessary or appropriate. LLUSS will outline the estimated
resource requirements fbr both parties in the Resources section of this document. These resources will
remain engaged as outlined in the Milestone Schedule Section 4 of this Statement of Work.

2. Specifications and Special Terms and Conditions:

This Statement of Work is applicable to the changes to the Customer Service Area that have been

selected for public health optimization funding by the Customer and meets the requirements set fonh in this
Statement of Work.
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3. Acceptance Critcria

Using the process described in Section 5 of Amendment No. ll, the public health optimization
efforts described herein are deemed accepted when the deliverables meet the acceptance criteria, and in any
event the Customer is able to utilize the optimization build described herein in the Customer Service Area
of the LLUSS EHR platform. Achieving the build validation milestone will signi[ that these criteria have
been met by all involved parties. Upon the conrpletion of this project, the Customer will transition to
ongoing support and maintenance under the terms of the existing Service Level Agreement following this
period.

4. Milestone Schedule:

The milestone schedule will be cleveloped and approved by the Customer and LLUSS using the
process described in Section 5 of Amendment No. ll. the fbllowing list of milestones will be iteratively
and uniquely applied to each public health optimization effbrt described in this Appendix J- 10.

DESCRTPTIoN OF MIT,ESToN E,

I Customer completed project intake and change request forms to request
the Work - see paragraph I of this Appendix J- l0

2 Project discovery and initial scoping

3 Agreed upon implementation plan

4 Project Resources assigned by LLUSS and Customer

5 Customer and LLUSS have reached and agreed upon a list of business

and technical requirements

6 Customer and LLUSS have reached and agreed upon future state
workflows

7 Customer and LLUSS have reached and agreed upon a build design

8 LLUSS completes the build in the Customer Service Area Test
Environment

9 Test data validated by Customer and LLUSS

l0 LLUSS completes the build in the Customer Service Area Production
Environment

ll Customer and LLUSS tests the deliverables against the Acceptance
Testing Criteria

12 End-User training curriculum and content completed and delivered to
Customer Training Manager
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l3 Customer delivers end user change communication and training

t4 LLUSS provides ongoing support and maintenance under the terms of the
existing Service Level Agreement

5. F inancial Tcrms:

Payment terms are as set forth in Section l0 of the Agreenrent and billed monthly as incurred. The
project costs provided in this Appendix J-10 are an estimated levelof effbrt only, and LLUSS will bill the
Customer for all time and materials as incurred invoicing on the tenth day of each month an account of
charges incurred in the immediately preceding month. Any changes to the charges estimated in the
Resourses Section l0 of this statement of work will require a change request and approval before they will
be accepted and billed. This request will be submitted by LLUSS to the Customer's Executive Leadership
for approval. LLUSS shallhave no obligation to continue effbrts hereunder in the absence of approval of
such change requests.

Any changes to the deliverables described in this Statement of Work will require a change request
and approval before they will be accepted and billed. This request will be submitted by LLUSS to Customer
Leadership fbr approval as more particularly described in the immediate paragraph above.

6. Inteeration and Installation:

Upon successful implementation as more particularly described in paragraph 3 above, LLUSS will
provide ongoing support and maintenance services provided under the terms of the existing Service Level
Agreement.

7. Hardware:

There are no hardware needs directly associated with this Statement of Work.

Any additional hardware needs will be the responsibility of the Customer only and will not impose
any requirements on LLUSS.

{t. Soliware 'l'ools and Licensirts:

Software Tools and Licensing will be specified in the requirements of each public health
optimization project and all costs associated will be included in the project estimate.

9. Continuing Suoport (tvpe and estimated costs):

This Statement of Work is estimated to not impact annual costs. Should a change to the existing
Service Level Agreement be identified through additional discovery or project planning efforts, this
information will be presented to Customer Leadership and a change request amended to this Statement of
Work.

Should a change to the existing Service Level Agreement be identified through additional discovery
or project planning efforts, this information will be presented to Customer Leadership and a change request
amended to this Statement of Work.
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10. Resources (grpe and estimated costs):

Costs for each public health optimization effbrt as described in this Appendix J-10, shall be
estimated based on the terms of the Master Service Agreement and Service Level Agreement and will be
provided to the Customer for approval for each project. All costs are an estimated level of effbrt and could
change due to delays or changes in project scope.

Resource/Cost ltem Estimated Cost
EHR Application Analysts,
I nstructional Designers,
Technical Resources

$s44.63 5.00

Operational Change
Management Resources

$ l r7.000

Total Estimated Costs $66r.63s.00

EXHIBIT K

PARTIC IPANT/SUBPARTICIPANT TERMS OF PARTICI PATION

EXHIBIT TO THE EPIC NEXUS QHIN PARTICIPATION AGREEMENT
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Participant/Subparticipant Terms of Participation Exhibit to the
Epic Nexus QHIN Participation Agreement

I
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Participant/Subparticipant Ternrs of Participation

lntroducti'cn:
Section 4003 of the 2lst Century Cures Act directed the U.S. Department of Heahh and

Human SeMces ("HHS') National Coordinator for Health lnformation Technology to,'in
collaboratbn with the National lnstitute oI Standards and Technology and other relevant
agendes within the Oepartment of Health and Human Services, for the purpose of ensuring full
network-to-network erchange of heahh information, convene public-private and public+ublic
partnerships to build consensus and develop or support a trusted exchange framework,
including a common agreement among heatth information networts nationally'(the "Trusted
Exchange Framework and Commo,.r Agreemenfry or TEFCA9!, The common agreement
referenced in the foregoing sentence is the Common Agreement for Nationwide Health

lnformation lnteroperability entered into by each Qualified Heahh lnformation Networkil
("QHlNn'2') that has been Designated to participate in TEFcA. The Common Agreement
requires that every QHIN contractually obligate their TEFCA Partacipants, who in turn are
required to contractually obligate thelr Subparticipants to comply with the
Participant/Subparticipant Terms of Participation ("ToP").

Upstream QHIN, Participant, or Subparticipant ("QPS'), as defined below, must ensure

that these ToP are included, directly or by reference, in a legally enforceable contract in which
the Upstream QPS binds its Participants and Subparticipants. These ToP murt be presented
and entered lnto WITHOUT modilicatlon, except that Upstream QPS should lnsert its name in

the highlighted field(s) below and the name of the QHIN if Upstream QPS is not a QHIN and
moy, but is not required to, add signature lines to the end of these ToP. For the avoidance of
doubt, the foregoing is not intended to prohibit Upstream QPS from imposing additional terms
upon fts Participants and/or Subparticipants, provided any such terms do not conflict with the
ToP with respect to TEFCA Exchange.

ParticipanVSubparticipant Terms of Participation :

Epic Nexus, lnc. ("Upstream OPS') participates an TEFCA by providing technical and/or
governance services to its Participants and/or Subparticipants to facilitate thear ability to
engage an TEFCA Exchange consistent wrth all applicable legal and contractual requirements.
Upstream QPS i5 a Ql-llN. Your organization ("You") wishes to become a Particlpant or
Subpartlclpant, as appllcable, of Upstream QPS so that You may partlclpate ln TEFCA Exchange.

As a Partlclpant or Subparticipant, You agree to abide by these Participant/Subparticipant
Terms of ParUcipation {'ToP").

2
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1. Definitions and Relevant Terminology.

1.1 Defined Terms, Capitalized terms used in these ToP shall have the meaning set forth
below. Where a definition includes one or more citations to a statute, regulaUon, or
standard, the definition shall be interpreted to refer to such statute, regulation, or
standard as may be amended from time-to-time.

Applkable Law: all federal, State, local, or tribal laws and reguletions then in effect
andapplicabletothesubjectmatterherein. Fortheavoidanceofdoubt,federal
agencies are only subfect to federal law.

Breach ol Unencrypted tndMdually ldentifieble lnformation: the acquisitaon,

access, or Disclosure of unencrypted lndividually ldentifiable lnformation maintaioed
by an IAS Provider that compromises the security or privacy of the unencrypted
lndividually ldentifiable lnformation.

Business Associate: has the meanrng assigoed to such term at 45 CFR 5 160,103.

Business Associate A6reement (BAA): a contract, agreement, or other arrangement
that satisfies the implementation specifications described withln 45 CFR 5

164.314(a) and 164.5O4(e), as applicable.

Common Agreement: unless otherwise expressly indicated, the Common

Agreement for Natlonwide Heatth lnformation lnteroperabllity, the QHIN Technical
Framework (QTF), all Standard Operating Procedures (SOPsl, and all other
attachments, exhibits, and artifacts incorporated therean by reference.

Confldential tnformation: any information that is designated as Confidential
lnformation bythe Cl Discloser, orthat a reasonable person would understand to be

of a confidential nature, and is dlsclosed to a Cl Recipient pur5uant to a Framework
Agreement. For the avoidance of dou bt, "Confidential lnformation' does not
include electronic protected heahh information (epHl), as defined herein. that is

subject to a Buslness Associate Agreement and/or other provisions of a Framework
Agreement.

Notwithstanding any label to the contrary, rConfidentlal lnformation'does not
include any information that: (il is or becomes known publicly through no fault of
the Cl Recipient; or (li) ls learned by the Cl Recipient from a third party that the Cl

Recipient reasonably believes is entitled to disclose it without restricticn; or (iii) is
already known to the Cl Recipient before receipt from the Cl Discloser, as shown by

the Cl Reciplent's written records; or (iv) is independently developed by Cl Recipient
wlthout the use of or reference to the Cl Discloser's Confidentlal lnformation, as

shown by the Cl Recipienfs written records, and was not subject to confidentialtty
restrictions prior to receipt of such information from the Cl Dlscloser.

3
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Conftdential lnformaticrn ((l) Discloser: a perion or entity that discloses
Confi dential lnformation.

Confidential lnformatlon (Cll Reciplent: a person or entity that receives Confidential
lnformation,

Connectivity Seryices: the technical services provided by a QHIN, Participant, or
Subparticipant to its Participants and Subparticipants that facilltate TEfCa Exchange

and are consistent wlth the requirements of the then-applicable QHIN Technical
Framework,

Cov€red Entity: has the meaning assigned to such term at 45 CFR 5 160.103.

Desi6nated [etwork: the Heahh lnformat,on Network that a QHIN uses to offer and
provide the Designated Network Services.

Desl5nated Network Governance Body: a representative and participatory group or
groups that approve the processes for fulfilling the Governance Functions and
participate in such Governance Functions for Signatory's Designated Network.

Desfnated iletwork Servlces] the Connectivlty Servlces and/or Governance

Services.

Directory Entry(ies|: listing of each Node controlhd by a QHIN, Particlpant or
Subparticipant, whlch includes the endpoint resource for such Node{s) and any

other organizational or technical information required by the QTF or an applicable

soP.

Dicclosure (including ht correlative meanin6r "Disclose." "Dis<losed," and

"Dixlosin('f : the release, transfer, provision of access to, or dlvulging in any
manner of TEFCA lnformation (Tl) outside the entity holding the information.

Discover (includin6 its correlative meanin6s "Discovery" and "Discovering"l: the
first day on which something i5 known to the QHIN, Participant, or Subparticipant, or
by exercising reasonable diligence wouJd have been known, to the QHIN, Participant,
Subparticipant.

Discriminatory Manner: an act or omitsircn that is inconsi5tently taken or not taken
with respect to any similarly situated QHIN, participant, SubparUclpant, lndividual,
or group of them, whether lt is a competttor, or whether it is affiliated with or has a

contractual relationship with any other entity. or ln response to an event.

4
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Electronk Protected Health lnfornration (ePHl|; has the meaning assigned to ruch
term at 45 CFR 5 160.103.

Exchan5e Pulpose or xP: means the reason, as authorized by a Framework
Agreement, lncluding the applicable SOP(s), for a transmission, Query, Use,

Disclosure, or Response transacted through TEFCA Exchange.

Framewort A6reementls): with respect to QHlNs, the Common Agreement; and

with respecl to a Participant or Subpartlclpant the ToP.

FTC Rule: the Health Breach Notification Rule promulgated by the Federal Trade

Commission set forth at 16 CFR Part 318.

Government 8enefit5 Determination: a determination made by any agency,
instrumentalfty, or other unit of the federal, State, local, or tribal government as to
whether an lndividual qualifies for government benefits for any purpose other than
health care (e.g., Social Security disabality benefitsf to the extent permitted by
Applicable Law. Disclosure of Tl for this purpose may require an authorization that
complies with Applicable Law.

Government Heelth cere Entlty: any egencv, lnstrumentallty, or othef unn ot th€
federal, State, local, or tribal govemment to the extent that it provides health care
services (e.9., treatment) to lndividuals but only to the extent that it is not acting as

a Covered Entity.

Governance Functions: the functions. activities, and respoosibilities ofthe
Designated Network Governance Body as set forth ln an applicable SOP.

Governance Servicec; the governance functions described in an applicable SOP,

which are performed by a QHIN's Designated Network Governance Body for its
Participants and Subparticipants to facilitate TEFCA Exchange in compliance with the
then-applicable requirements of the Framework Agreements.

Health Care Provlder; meets the definftion ofsuch term in either 45 CFR 5 171,102

or in the HIPAA Rules at 45 CFR 5 160.103.

Heahh lnformation Network (HlNt: has the meaning assigned to the term 'Heahh
lnformation Network or Health lnformation Exchange' in the,nformation blocting
regulatlons at 45 CFR 5 171.102.

5
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HIPAA: the Health lnsurance Portability and Accountability Act of 1996, Pub. Law

104-191and the Heahh lnformation Technology for Economic and Ctinical Health Act

of 2O09, Pub. Law 111-5.

HIPAA Rul€s: the regulations set forth at 45 CFR Parts 160, 162, and 164.

HIPAA Prlvacy Rule: the regulations set forth at 45 CFR Parts 160 and 164, SubparB

A and E.

HIpAA Security Rule: the regulations set forth at 45 CFR Part 160 and Part 164,
Subpart C,

lmplementation Date: the date sixty (60) calendar days after publlcation of version
2 of the Common Agreement in the Federal Register.

lndiyldual: has the meaning assigned to such term at 45 CFR 5 171.202(a)(2).

lndividual Access Services lncident (lAS lncident): a TEFCA Security lncident or a

Breach of Unencrypted lndividually ldentifiable lnformation maintained by an IAS

Provider.

lndMdual Access Servlce Consent (lAS Comentl: an IAS Provlde/s own supplled

form for obtaining express wrltten consent from the lndlvldual in connection with
the lAS.

lndividualAccers Services Provlder (lAS Providerl: each qHlN, Partacipant. and

Subparticipant that offers lndividual Access Services (lAS).

lndtvldual Access Services llASll the seryices provided to an lndividual by a QHIN,
Participant, or Subparticipant that has a direct contractual relationship with such

lndMdual in which the QHIN, Partlclpant, or Subparticipant, as applicable, agrees to
satisfythat lndividual's ability to use TEFCA Exchange to access, inspect, obtain, or
transmit a copy of that lndivldual's Required lnformation.

IndMdually ldentlfiable lnformation: information that identifies an lndividual or
with respect to which there Is a reasonable basis to believe that the information
could be used to identify an lndividual.

lnitiatin5 Node: a Node through which a QHIN, Participant, or Subparticipant
initiates transactions for TEFCA Exchange and, to the extent such transaction is a

Query, recelves a Response to such Query.

6
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Noder a technical s)6tem that is controlled directly or indirectly by a QHIN,

Participant, or Subparticipant and that is listed in the RCE Directory Service.

Non-HIPM Entity (NHt): a QHIN, Participant, or Subparticipant that is neither a

Covered Entity nor a Business Associate as defined under the HIPAA Rules with
regard to activities under a Framework Agreement. To the extent a QHIN,

Participant, or Subpartidpant is a Hybrid entity, as defined in 45 CFR 5 164.103. such

QHIN. Participant, or Subparticipant shall be considered a Non-HIPAA Entity with
respect to TEFCA Exchange activities related to such QHIN, Participant, or
Su bpartic,panfs non-covered components,

ONC: the U.S. Department of Health and Human Services Office of the National
Coordinator for Health Information Technology,

Partirlpant: to the ertent permitted by applicable SOP(s), a t-i.S. Entity that has

entered into the ToP in a legally binding contract with a QHIN to use the QHIN's
Designated Network Services to partlcipate in TEFCA Exchange in compliance with
the ToP.

Partichant/Subparticipant Terms of Particfation (ToPl: the requirements set forth
in Exhibit 1 to the Common Agreement, as reflected herein, to which: QHINs must
contractuelly obll8ate thelr Partlclpants to aflree; to whlch QHINs must contractuallY
obligate their Participants to contractually obligate their Subparticipants and
Subparticipants of the Subparticipants to agree, in order to participate in TEFCA

tuchange lncluding the QHIN Technical Framework (arF), all appllcable Standard

Operating Procedures (SOPsl, and all other attachments, exhibits, and artifacts
incorporated therein by reference.

Privacy and Security Notke: an IAS Provider's own supplied written privacy and

security notice that contains the information required by the applicable SOP(s).

Protected Heahh lnformation {PHl}: has the meaning assigned to such term at 45

cFR 5 160.103.

Publlc Health Authority: has the meaning assigned to such term at 45 CFR 5

164.501.

QHIN Technkal Frameworl {QIFI: the most recent effective version of the
document that contains the technical, functional, privacy, and security requirements
for TEFCA Exchange.
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Qualified Heatth lnformatbn Network (afllf{l: to the extent permitted by
applicable SOP(s!, a Heahh lnformetion Network that is a U.S. Entfi thet has been

Designated by the RCE and is a party to the Common Agreement countersigned by
the RCE.

Query(lesf (including its correlative uses/tenser "Queried'and "Queryin5, ): the
act of asking for anformation through TEFCA E(change.

RCE Directory Service: a technical service provided by the RCE that enables QHINs to
identlfy their Nodes to enable TEFCA Exchange. The requlrements for use of,
inclusion in, and maintenance of the RCE Directory Service are set forth in the
Framework Agreements, QTF, and applicable SOPs.

Reco6nhed Coordinating Entityt (RCEn{: the entityselected by oNC that enters
,nto the Common Agr€ement with QHINs in order to impose, at a minamum, the
requirements of the Common Agreement, includlng the SOPs and the QTF, on the
QHINs and administer such requirements on an orgoing basis.

Requked loformation: the Electronic Health lnformation, as defined an 45 CFR $

171.102, that is (il maintained in a Responding Node by any QHIN, Particlpant, or
Subperticipant prior to or during the term of the applicable Framework Agreement
and (u) reloant for a requrred XP Code, as set forth ln the U I F or an apphcable

SoP(s).

Respondin6 Node: a Node through which the QHIN, Participant, or Subparticipant
Responds to a recelved transaction for TEFCA Exchange,

Response{r) (includh6 its correlative usesfienses "Responds," "Responded'and
"Responding-f: the act ol providing the information that is the subject of a Query or
othenvise traoemitting a message in response to a Querythrough TEFCA Exchaoge.

Standard Operatin6 Procedure(;) or SOPIs): a written procedure or other provision
that is adopted pursuant to the Common Agreement and incorporated by reference
into the Framework Agreements to provide detailed information or requarements
related to TEFCA Exchange, including all amendments thereto. Each SOP identifies
the relevant group(s) to which the SOP applles, including whether ParUclpants or
Subpartlcipants are required to comply with a given SOP.

Stater any ofthe several States, the District of Columbia, Puerto Rico, the Virgin
lslands, Guam, American Semoa, and the Northern Mariana lslands.
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Subparticipant: to the extent permitted by applicable SOP(s), a U.S. Entity that has

entered anto the ToP ln E legelly binding contract with a Ptrticipant or another
Subparticipant to use the Participanfs or Subparticlpant's Connectivity Services to
participate in TEFCA Exchange Io compliance with the ToP.

TEFCA Erchan8e: the transaction of information between Nodes using an XP Code.

TEF(A lnformation (Tll: any informaUon that is transacted through TEFCA Exchange

except to the extent that such information is received by a QHIN, Participant, or
Subparticipant that is a Covered Entity, Busaness Associate, or NHE that is exempt
from compliance with the Privacy section ol the applicable Framework Agreement
and is incorporated into such recipient's system of records, at which point the
information is no longer Tl wfth respect to such recipient and is governed by the
HIPAA Rules and other Applicable Law.

TEFCA Security lncident(s):

(i) An unauthorized acquisition, access, Disclosure, or Use of unencrypted Tl

using TEFCA Exchange, but NOT lncluding any of the following:

{a) Any unintentional acquisition, access, Use, or Disclosure of Tl by a

WorKorce Member or person actlng under the authority of a

QHIN, Participant, or Subparticipant, if such acquisition, access,

Use, or Disclosure (i) was made in good faith, (ii! was made by a
person acting wnhin th€ir scope of authority, (lli) was made to
another Workforce Member or person acting under the authority
of any QHIN, Participant, or Subparticipant, and (iv) does not
result in further acquisition, access, Use, or Disclosu re ln a manner
not permitted under Applicable Law and the Framework
ABrePmpnt<.

{b) A Disclosure of Tl where a QHIN, Participant, or Subparticipant has

a good faith belief that an unauthorized person to whom the
Disclosure was made would not reasonably have been able to
retain such information.

(c) A Disclosure ofTlthat has been deJdentified in accordance with
the standard at 45 CFR 5 164.514(b).

(ii) Other security events (e,9., ransomware attacks), as set forth in an SOP, that
adversely affect a QHIN's, Participanfs, or Subpartlcipanf s participation in

TEFCA Exchange.

Threat Condition: (i) a breach of a material provision of a Framework Agreement
that has not been cured within fifteen (15) days of receiving notice of the material
breach (or such other period of time to whach the Parties have agreed), which notice
shall include such specific anformation about the breach that the RCE has available at
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the time of the notice; or (ii) a TEFCA Security lncident; or (iii) an event that RCE, a

QHIN, lts Prrticiprnt, or thcir Subpsrtlcipsnt has reason to belleve will disrupt
normal TEFCA Exchange, either due to actual compromise of or the need to mitigate
demonstrated wlnerabtlities in systems or data of the QHIN, Participant, or
Subpartlcipant, as applicable, or could be replicated ln the systems, networks,
appllcations, or data of another QHIN, participant, or Subparticipant; or (lv) any

event that could pose a risk to the interests of national security as directed by an

agency of the United States government,

United States: the fifty (5O) States, the District of Columbia, and the territories and
possessions of the United States including, without lirnatation. all mllitary bases or
other military installations, embassies, and consulates operated by the United States
government.

U,5. Entity/Entities: any corporataon, limited liability company, partnership, orother
legal entity that meets all of the following requirementsi

(ll The entity is organized under the laws of a State or com monwealth of the
United States or the federal law of the United States and is subject to the

Jurisdlctlon of the United States and the State or commonwealth under
which it was formed;

(il) The entiSs principal place of bosiness, as determined under federal
common law, is in the United States; and

(liil None of the entit/s dlrectors, officers, or executives. and none of the owners
wlth a five percent (596) or greater interest in the entity, are listed on the

U nited States Department of the Treasur/s Office of Foreign Asset Control or
on the United States Department of Heatth and Human Services, Office of
I nsp€ ctor Gene r al's List of *c lude d I nd ivid uolt/ E n t iti e s,

Use{s) (includin6 correlative uses/tenses, such a;'Uses," "Used," and "Usin6'f:
with respect to Tl. means the sharin& employment, application, utilization,
examination, or analysrs of such information within an entity that maintains such

information.

Worktorce Member(sll any employees, volunteers, tralnees, end other persons

whose conduct, ln the performance of work for an enttty, ls under the direct control
of such entity. whether or not they are paid by the entity,

XP Code: the code used to identify the XP in any given tran5actlon, as set forth in the
appllcable SOP(s).
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1.2 ToP TerminoloAr.

1.2. t References to You and QHlNs. Particioants. and Subparticioants. As set forth
in its definition and in the introductory paragraph of these ToP, the term
"You" is used to refer to the specific entitythat is a party to these ToP with
the trpstream QPS, (You and Upstream QPS mayalso be referred to herein
indiMdually as a "Party" or collectively as the'Parties.") Any and all rights

and obligations of a QHIN, Participant or Subparticipant steted herein are

binding upon all other QHlNs, Participants, and SubparticipanG that have

entered into a Framework Agreement. References hereln to "QHlNs," "other
Participants," 'other Subparticipants," and similar such terms are used to
refer to any and all other organizations that have signed a Framework
Agreement.

L,2,2 General Rule of Construction, For the avoidance of doubt, a reference to a

specific section of the ToP in a particular section does not mean that other
sectio ns of the ToP that expressly apply to You are inappllcable. A reference
in these ToP to any law, any regulation, or to Applicable Law indudes anv
amendment, modification or replacement to such law, regulation, or
Applicable Law.

1.2.3 Terms of Particioation for Subparticioants. You shall contractually obligate
your Subparticipants, if any. to compiy with the ToP. Notwithstanding the
foregoing for any entlty that became Your Subparticipant prior to the
lmplementation Date, You shall (i) contractually obligate such entity to
comply with the ToP within one-hu ndred eighty (180) days of the
lmplementation Date, provided that such Subparticipant is and remains a

party to the Participant Subparticipant Agreement, as defined in and
required by Common Agreement Version 1,1. during such period; or (ii)
terminate such entity's ability to engage in TEFCA Exchange upoq the earlier
of the date of termination of the existing Participant-Subparticipant
Agreement or one-hundred (180) days after the lmplementation Date.

2. Cooperation and Non-Discrimination.

Coooeration. You understand and acknowledge that numerous activities with
respect to the ToP will likely involve the RCE, QHlNs, and their resp€ctive

Participants and Subparticipants, as well as employees, agents, third-party
contractors, vendors, or consuhants of each of them. You shall reasonably

cooperate with the RCE, ONC, QHINs and their respective Participants and

Subparticipants in all matters related to TEFCA Exchange. including any dispute
resolution actavities in which You are involved. Expectetions for reasonable
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cooperation are set forth in an SOP, The costs of cooperation to You shall be borne
by You and shall not be charged to the RCE or other QHlNs. Nothing in this Section

2.1 shall modify or replace the TEFCA Security lncident notificaUon obligations under
Section 8.3 and, if applicable, the IAS lncident notificaton obligations under Section

6.3,2 of the ToP.

2.2 Nonoiscrimination.

2.2.t Prohibition Aqainst Exdusavity. Upstream QPs shall not prohibit or attempt
to prohibit You, nor shall You or Upstream QPS prohibit or attempt to
prohlbit any of Your Subparticipants, if any, from joinin& exchanging with,
conducting other transactioos with, or supporting any other networks or
exchange frameworks that use services otherthon th€ Upstream QPS's
Designated Network Services or Your Coonectivity SeMces, concurrently
with Your or Your Subparticipants' partacipation an TEFCA Erchange.

Notwtthstanding the foregoing, thi5 subsection does not preclude You from
includlng and enforcing reasonable term limits in the contracts with Your

Subparticipants related to Your Subparticipants' use of Your Connectivity
Services.

2.2.2 No Discriminetory Limits on Exchange of Tl. Neither You nor Upstream QPS

shall engage ln TEFCA Exchenge, refreln from enSaglng ln TEFCa Exchange, or
llmit TEFCA Exchange with any QHIN. Participant, Subparticipant, or
lndividual in a Discrimanatory Manner. Notwithstandlng the foregoing. if You

refrain from engaSing in TEFCA Exchange or limit interoperability with any

other QHIN, partlcipant, or subperticipant under the following
circumstances, Your act,ons or inactions shall not be deemed discriminatory:
(i) Your Connectivity Services require load balancing of network traffic or
similar actlvities provided such activities are implemented in a consistent and

non-discriminatory manner for a period of tame no longer than necessary to
address the network traffic issue; (ii) You have a reasonable and good-faith
belief that the other QHIN, Participant, or Subparticipant has not satisfied or
will not be able to saUsfy the applicable terms of a Framework Agreement
(including compliance with Applicable Lawl in any material respect; and/or
(iii) Your ections or inrctions are consistent with or permitted by an

applicable SOP. One QHIN, Participant, or Subparticipant suspending its
exchange activities with another QHIN, Participant, or Subpartacipant in
accordance wlth Section l7.rt.2 of the Commoq Agreement or Sectlon 10.4.5

of the ToP, as applicable, shall not be deemed dascriminatory.

2,2.3 Uodates to Connectiviw Services, ln revising and updating Connectivity
Services from time to time, You will use commercially reasonable efforts to
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do so in accordance with generally accepted industry practices and to
implement any changes in a noniiscrimindtory manner; provided, however,
this provision shall not apply to limit modificatlons or updates to the extent
that such revisaons or updates are required by Applicable Law or
implemented to respond promptly to newly discovered privacy or 5ecurity
threats.

2.2.4 Notice of Uodates to Connectivity Services, You shall implem€nt a reporting
protocol to provide reasonable prior written notice of all modifications or
updates of Your Connectivity Services to Upstream QPS and Your
Subparticipants if such reyisions or updates are expected to adversely affect
Your ability to engage in TEFCA Exchange or require changes in the
Connectivity Services of Upstream QPS or Your Subparticipants, regardless of
whether they are necessary due to Applicable Law or newly discovered
privacy or security threats.

3. Confidentiality and Accountability

3.1 Confidential lnformation. You and Upstream QPS each agree to use and disclose all

Confidential lnformation received pursuant to these ToP only as authorized in these
ToP and any applicable SOP(s) and solely for the purposes of performing its
obllgations under a Framework Agreement or the proper exchange of information
through TEFCA Exchange and for no other purpose. You and Upstream QPS may act
as a Cl Discloser and a Cl ReciplenL accordingly. A Cl Recipient may disclose the
Confidential lnlormation it receaves only to its Workforce Members who require
such knowledge and use in the ordinary course and scope of their employment or
retention and are obligated to protect the confidentiality ofthe Cl Oiscloser's
Confidential lnformation in a mann€r substantially equivalent to the terms required
herean for the treatment of Confidential lnformation. lf a Cl Recipient must disclose

the Cl Discloseds Confidential lnformation under operation of law, it may do so

provided that, to the extent permitted by Applicable Law, the Cl Recipient gives the
Cl Discloser reasonable notice to allow the Cl Discloser to object to such

redisclosure, aod such redisclosure is made to the minimum extent necessary to
comply with Applicable taw.

3.2 Disclosure of Confldential lnformation, Nothing herein shall be interpreted to
prohibit Upstream QPS or the RCE from disclosing any Confidential lnformation to
ONC, You acknowledge that ONC, as a Federal government agency, is subject to the
Freedom of lnformation Act. Any disclosure of Your Confidential lnformation to
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ONC or any ONC contractor will be 5ubject to Applacable Law, as well as the
limitations, procedures, a.rd other relevant provisions of any applicable SOP(s).

3.3 oNC's aqd the RCEIs Approach when Requestinq Confidential lnformation. As a

matter of general policy, ONC will request only the limited set of Confidential
lnformation that ONC believes is necessery to inform the specific facts and
circumstances of a matter. The RCE will request only the limited set of Confidential
lnformation that the RcE believes is necessary to inform the speciflc facts and

circumstances of a matter.

4, R(E Directory Service and Directory Entries.

4.1, Utilization of Directory Entries. The RCE Directory Service and Directory Entries

contained therein shall be used by QHINs solely as neGessary to create and maintain
operational connectivity to enable TEFCA Exchange. Upstream QpS is providing You

with access to, and the right to use, Directory Entries on the express condition that
You only use and disclose Directory Entry information as necessary to advance the
intended use of the Directory Entries or as required by Applicable Law. For example,

You are permitted to disclose oirectory Entry inforrnation to Your Workforce
Members, Your Subparticipant's WorKorce Members, and/or to the Workforce
Members of heatth inlormation technology vendors who are engaged in assisting

You or Your Subparticipant with establishing and maintaining connectivity via the
Framework Agreements. Further, You shall not use another QPS's Dir€ctory €ntries

or information derived therefrom for marketing or any form of promotion of Your

own products and servlces, unless othenrvise permitted pursuant to an SOP. ln no
event shall You use or disclose the informatlon contained in the Oirectory Entries ln

a manner that should be reasonably expected to have a detrimental effect on ONC,

the RCE, Upstream QPS, Your Subparticipants, other QHlNs, other Participants, other
Subparticipants, or any other individual or organization, For the avoidance of doubt,
Directory Entries are Confidential lnformation of the Cl Discloser except to the
extent such information meetJ one of the excepUons to the definition of
Confidential lnformatao,n. Nothing herein shall be interpreted to prohibit a QHIN or
Upstream QPS from publicty disclosing the identity of its own Participants or
Sulrpdr tklpd?rts.

4.2 ToP Record. You must maintaan a record of all ToPs into which You eoter with Your

Subparticipants, if any, regardless of whether such Subparticipants are listed in the
RCE Directory Seryaces, Such record must be provided to the RCE within four (4)

business days following the RCE's or Upstream QPS'5 written request unless such

other timeframe is agreed to by the RCE.
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5, TEFCA trchan6e Activities.

5.1 Utilization of TEFCA Exchange. You may only utilize Connectivity Services for
purposes of facilitating TEFCA Exchange. You may only utilize TEFCA Exchange for an

XP. To the extent there are limitations on what types of Participants or
Subparticipants may transact TEFCA lnformation for a specific XP, such limitations
will be set forth in the applicable SOP(s). All TEFCA Exchange is governed by and

must comply with the Framework Agreemeits governing the QHlNs, ParticiPants,

and Subparticipants engaging in the TEFCA Exchange,

To the extent that Upstream QPS provides you with a(cesr to other heatth
infornration exchange networks, these ToP do not afle<t these other activities or
the reasons for which You may request and exchange informatbn within these
other networks. Such activitier are not in any way limited by the Framework
Agreements provided the traneactionr ere not TEF(A [xchanBe.

q, Uses. You may Use Tl in any mannerlhat: (i) is not prohibited by Applicable taw; (ii)

is conslstent with Your Privacy and Security Notice, if applicable; and (lli) is in

accordance with Sections 7 and 8 of these ToP,

5.3 Disclosures. You may Disclose Tt provided such Disclosure: {i) is not prohibited by

applicable Law; {ii} is consistent with Your Privary and Security Notice, if applicable;
and (iii! ls in accordance with Sectioas 7 and 8 of these ToP.

Responses. Except as otherwise set forth in an applicable SOP, Your Responding

Nodes must Respond to Queries for all XP Codes that are identified as "required.' in
the applicable SOP(s). Such Response must include all Required lnformaUon.
Notwithstanding the foregoing, You may withhold some or all of the Required

lnformation to the extent necessary to comply with Applicable Law.

5.5 Special Legal Requirements. lf and to the extent Applicable Law requires that an

lndMdual either consent to, approve, or provide an authorization for the Use or
Disclosure of that lndividual's information to You, such as a more stringent federal

or State law relating to sensitlve heahh information, then You shall refrain from the
Use or Disclosure of such information ln connection with these ToP unless such

lndividual's consent, approval, or authorization has been obtained consistent with
the requirements of Applicable Law and Section 7 of these ToP, includlng, without
limitation, communicated pu rsuant to the access consent policy(ies) described in the

QTF orapplicable SOP(s). Copies ofsuch consent, approval, orauthorization shall be
maintalned and transmitted pursuant to the process described in the QTF by

whichever party is required to obtain it under Applicable Law, and You may make
such copies of the consent, approval, or authorization available electronically to any

QHIN, Participant, or Subparticipant in accordance with the QTF and to the extent
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permitted by Applicable Law. You shall maintain written policies and procedures to
allow an lndividual to revoke such consent, approval, or authorizatioa on a
prospective basis. lfYoru are an IAS Provider, the foregoing shall not be interpreted
to modify, replace, or diminish the requirements set forth in Section 6 of these ToP

and any applicable SOP(sl for obtaining an tndividual's express written consent.

6. lndividual Arcess Servicer.

6.1 IAS Offering{s). You may elect to be an tAS Provider by offering IAS to any lndividual
in accordance with the requirements of this gectaon and in accordance with all other
provisions of these ToP and applicable SOP{sl. Nothing in this Section 6 shall modify,
terminate, or in any way affect an lndividual's right of access under the HIPAA
Privacy Rule at 45 CFR S' f64.524 if You are a Covered Entity or a Business Associate.
Nothing in this Section 6 of these ToP shall be construed as modifying or taking
precedence over any protlision codified in 45 CFR Part 171, An IAS Provider shall not
prohibit or attempt to g'rohibit any lndividual using the IAS of any other IAS Provider

or from joaning, exchanging with, conducting other transactions with any other
aetworks or exchange frameworks, using services other thon the IAS Provide15'

Designated N€twork Services, concurrently with the QHIN's, Participant's, or
Su bparticipanfs participation in TEFCA Exchange.

6.2 lndividual Consent, This Section 6,2 shall apply to You if You are afl IAS Provider.
The lndividual requesting IAS shall be responsible for completing the IAS Consent.
The IAS Consent ehall in,clude, at a minimum: (i) consent to use the IAS; (ii) the
lndividual's acknowledgement and agreement to Your Privacy and Security Notice;
and (iii) a description ofthe lndividual's rights to access, delete, and exportsuch
lndividual's lndividually ldentifiable lnformation, You may implement secure
electronic means (e.9., secure e.mail, secure web portal) by which an lndividual may

submit the lAs consent. You shall collect the IAS Co4sent prior to the lndividual's
first use of the IAS and prior to any subsequent use ifthere is any material change in
the applicable IAS Consent, including the version of the Privacy and Security Notice
referenced therein, Nothing in the IAS Consent may contradict or be inconsistent
with any applicable provision of these ToP or the SOP{s), lf You are a Covered Entity
and have a Notice of Privacy Practicer that meets the requirements of45 CFR 5

164.520, You are not required to have a Privacy and Security Notice that meets the
requirements of the applicable SOP, Nothing in Section 6 reduces a Covered Entity's
obligations under the HIPAA Rules.
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6.3 Additional Securlw Reouirements for IAS Providers. ln addition to meeting the
applicable security requirements set forth in Section 8, if You are an IAS Provider,

You must further satisfy the requirements of this subsectaon.

6.3.1 Scope of Security Requirements. You must meet the applicabh security
requirements set forth in Section 8 for all lndividually ldentifiable
lnformation You maintain as en IAS Provider, regardless of whether such

informetion is Tl.

6.3.2 IAS lncident Notice to Affected lndividuals. ll You reasonably believe that an
lndividual has been affected by an IAS lncident, You must provide such

lndividual with notificatircn without unreasonable delay and in no case later
than sixty (60l days following Discovery of the lAs lncident. The notificetion
required under this section must be written in plain language and shall

include, to the extent possible, the information set forth in the applicable
SOP(s). To the ertent You are already required by Applicable Law to notify
an lndividual of an incident that would also be an IAS lncident, this section

does not require duplicative notification to that lndividual.

6.4 Survival for IAS Providers. This S€ction 6.4 shall apply to You if You are an IAS
provider. As between You as an IAS Provider and an lndividual. the IAS Provide/s
obligations in the IAS Coasent, including Your reguirement to comply with the
Privacy and Security Notice and provide lndividuals with rights. shall survive lor so

long as You malntain such lndividual's lndividually ldentifiable lnformation, tf You

were an IAS Provider, the requirements of Section 6.3 shall survive termination ol
these ToP for so long as You maintain lndividually ldentifiable lnformation acquired
during the term of these ToP as an IAS Provlder regardless of whether such

information is or was Tl.

7. Privacy.

7.t Compliance with the HIPAA Privacl Rule. lf You are a NHE (but not to the extent
that You are acting as an entity entitled to make a Government Benefits

Determination under Applicable Law, a Public Heatth Authority, or a Government
Health Care Entity or any oth€r type of €ntity exempted from compliance with this
Section in an applicable SOPI, then You shall comply with the provisions of lhe
HIPAA privacy Rule listed below with respect to all lndividually ldentifiable
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information as lf such lnformation is Protected Health lnformation and You are a

Covered Entity,

7.1.r From 45 CFR 5 164.502, General Rules:

o Subsection (a)(1)- Dealing wlth permltted Uses and Disclosures, but
only to the extent You are authorized to en6a6e h the activitiec
descrlbed ln thls subsection of the HIPAA Privaq Rule for the
appllcable XP.

o Subsection (aXzl(l) - Requiring Disclosures to lndMduals

o Subsection (a)(5)- Dealing with prohibtted Uses and Dbclosures

. Subsection (b) - Dealing with the minimum necessary standard

. Subsectaon (c) - Dealing with agreed-upon restrictions

o Subsection (d)- Dealing with de-identification and re-identification of
informatlc,n

o Subsection (e) - Dealing with Business tusociate contracts

o Subsection (f) - Dealing with deceased perrcns' information

o Subsection (g) - Dealing wtth personal representatives

o Subsection (h) - Dealing with confidential communicatbns

r Subsection (il- Dealing wath Uses end Disclosures consistent with
notice

o Subsection fi) - Dealing with Disclosures by whistleblowers

7.1.2

7.7.3

45 CFR 5 164.5041e1. Organizational Reouirements.

45 CFR 5 164.508. Authorization Required. Notwfthstanding the foregoing
the provisions of Sections 6,2 shall control and this Section 7.1.3 shall not
apply with respect to You if You are an IAS Provider that is a NHE.

7,1,4 45 CFR 5 164.510, Uses and Disclosures Reauiring Opportunitv to Agree or
Obiect. Notwithstanding the foregoing an IAS provider that ls a NHE but is
not s llrrlth Care Providcr shall not have the rlght to make the pcrmisiir/e
Disclosures desr:ribed in 5 164.510(a)(31 - Emergency circumstances;
provided, however, that an IAS Provider is not prohibited ftom making such a

Disclosure if the lndividual has consented to the Disclosure pursuant to
SecUon 6 of these ToP.

7.1.5 45 CFR S 164.512, Authorization or OpDortunitv to Obiect Not Required.
Notwithstanding the foregoing, an IAS Provider that is a NHE but is not a
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Health Care Provider shall not have the right to make the permassive

Disclosures described in S f64.512(c) - Standard: Disclosures about victims of
abuse, neglect or domestic violence, 5 164.512 Subsection {d) - Standard:
tJses and Disclosures for health oversight activities, and 5 164.512 Subsection

fi) - Standard: Uses and Disclosures to avert a serious threat to health or
safety; provided, however, that an IAS Provider is not prohibited from making

such a Disclosure(s! if the lndMdual has consented to the Disclosure(s)
pursuant to Section 6 of these ToP.

7.t.6 From 45 CFR 5 1il.514. Other Requarements Relatins to Uses and
Dasclosures:

. Subsectaons (a|-(c)- Dealing with de{dentfication requlrements that
render information not lndMdually ldentifiable lnformation for
purposes of this Section 7 and TEFCA Security lncidents

. subsection (dl- oealing with minlmum necessary requlrements

. Subsection (e)- Dealing with Umited Data Sets

7.7.7

7.1.8

45 CFR I 164.522, Rishts to Request Pravacy Protections.

45 CFR 5 164.524. Access of lndiMduals. except that an IAS Provider that is a

NHE shall be subject to the requirements of Section 6 with respect to access

by lndividuals for purposes of IAS and not this Section 7.1.8.

7.7.9 45 CFR 5 164.528, Accounting of Disclosures.

7,1.10 From 45 CFR 5 164.530, Administrative Requlrements:

. Subrection (a) - Dealing with personnel deslSnations

r Subsection (b) - Dealing with training

r Subsection (c) - Dealing with safeguards

o subsection (dl- Dealing with complaants

. Subsection (e)- Dealing with sanctions

. Subsection (f) - Deallng with mitigation

o Subsection (g) - Dealing with refraining from intimidating or retaliatory
acts

. Subsection (h)- Dealing with waiver of ,ights

. Subsection (i) - Dealing with policies and procedures

r Subsection [l- Deallng with documentation
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7.2 Written Privacy policv, You must develop, implement, ma*e publicly available, and

act in accordance with a urritten privacy policy describing Your privacy practices with
respect to lndividually lden$fiable lnformation that is Used or Disclosed pursuant to
these ToP. You can satisfy the written privary policy requirement by including
applicable content consistent with the HIPAA Rules in Your existing prlacy policy,

except as otherwise stated herein with respect to IAS Providers. lf You are a

Covered Entity, this written privacy policy requirement does not supplant the HIPAA

Prrvacy Rule obhgatrons to post and drtnbute a Notrce of Pnvacy Practrces that
meets the reguirements of 45 CFR 5 164.520. lf You are a Covered Entity, then this
written privacy policy requirement can be satisfied by Your Notice of privacy

Practices. ll You are an IAS Provider, then the written privacy practices requlrement
must be in the form of a Privacy and Security Notice that meets the requirements of
Section 6.2 of these ToP. Notwithstanding Section u.1, to the extent the Si8naton/s
written privacy policy is "more stringent'than the HIPAA Privacy Rule provisions

listed below, the written privacy policy shall govern. "More stringenf shall have the
meaning assigned to it in 45 CFR 5 160.202 except the written privacy policy shall be

substituted for references to State law and the reference to "standards,
requirements or implementation specifications adopted under subpart E of part 164

of this subchaptef shall be limited to those listed below,

E. Securfi.

8.1 Security Co!!tS!!. You shall im plement and maintain appropriate security controls
for lndividually ldentifiable lnformation that are comrnenturate with risks to the
confidentlalfi, integrity, andlor availability of the lndividually ldentifiable
lnformation. lf You are a NHE, You shall comply with the HIPAA Security Rule

provisions with respect to all lndividually ldentifiable lnformation as if such

information were Protected Health lnformation and You were a Covered Entity or
Eusiness Associate. You shall comply with any addltlonal securaty requirements that
may be set forth in an SoP applicable to Participants and Subparticipants.

8.2 TEFCA Securiw lncident Reoorting.

8.2.1 @, You shall reportto Upstream QPS any

suspected TEFCA Security lncident. as set forth in the applicable SOP(s). Such

report must include sufficient lnformation for Upstream QPS and others
affected to understand the nature and llkely scope of the TEFCA Security
lncident. You shall supplement the information contained in the report as

additional relevant information becomes available and cooperate with
upstream QPS and, at the direction of Upstream QPS, with the RCE, and wfth

20

66



other QHlNs, Participants, and Subparticipants that are likely impacted by

the TEFCA Security lncident.

8.2.2 Reporting to Subparticipants. You shall report any TEFCA Security lncldeot
experienced by or reported to You to Your Subparticipants as required by an

applicable SOP.

8.2.3 Comoliance with Notification Under Applicable Law. Nothing in this Section

8.3 shall be deemed to modtfy or replace any breach notification
requirements that You may have under the HIPAA Rules, the FTC Rule, or
other Applicable Law. To the extent You are already required by Applicable
Law to notify Upstream QPS or a Subparticapant of an incident that would
also be a TEFCA Security lncident, this section does 6el require duplicaUve
notification.

Security Resource Support to Suboartacipants. You shall make available to Your
Subparticipants (if any): (il security resources and guidance regarding the protection

of Tl applicable to the Subparticipants' participation ln TEFCA Exchange; and (itf
information and resources that the RCE or Cybersecurity Courrcil makes available to
You related to promotion and enhancement of the security of Tl under the
Framework Agreements.

Tl Outstde the United States. Yqr shall only Use Tl out3ide the United States or
Disclose Tl to any person or entity outsade the United States to the extent such Use

or Disclosure is permitted or required by Applicable Law and the Use or Disclosure is

condusted in conformance with the HIPAA Security Rule. regardless of whether You

are a Covered Entity or Busaness tusociate and as set forth in an appllcable SOP.

EncrvDtion, lf You are a NHE (but notto the extent that You are a federal agency or
any oth€r type of entity exempted from compllance wlth this Section in an

applicable SoPl, You must €ncrypt all lndividually ldentifiable lnformation You

malntaln, both ln transit and at rest, regardless of whether such information is Tl.

Requirements for encffiion may be set forth in an SOP.

L General obllgatlons.

Compliance with Applicable Law and the ToP. You shall comply with all Applicable

Law and shall implement and act in accordance with any provision required by the
ToP, including all applicable SOPs and provisions of the QTr, when engaging in or
facilitating TEFCA Exchange. While each SOP identiliet the relevant group(s) to
which it applies, not every requirement in an SoP or the QTF will necessarily be

8.3
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applicable to You. lt is Your responsibillty to determine, in consultation with
Upstream QPs, whlch of the SOPS end QTF provlslons are eppllceble to You.

9.2 Your Responsibility for Your Subparticipants. You shall be rerponsible for taking
reasonable steps to confirm that all of Your Subparticipants (if any) are abiding by

the ToP, specifically including all applicable SOPs and QTF provisions, ln th€ event
that You become aware of a material non-complaance by one of Your

Subparticipants, then Y,ru shall promptly notify the Subparticipant in writing, Such
notice shall inform the Subparticipant that its failure to correct any such deficiencies

within thirty (30) days of receiving notice shall constitute a material breach of the
ToP, which may result in early termination of these ToP.

9.3 Your Resoonsibilitv for Your Third-Party Technology Vendors, To the extent that You

use a third-party technology vendor that will have accesr to TEFCA lnformatlon in

connection with Conneftivny Service5 or TEFCA Exchange. You shall include in a

written agreement with each such subcontractor or agent a requirement to comply
with all applicable provrsaons of these ToP and a prohibition on engaging in any act

or omission that would cause You to violate the terms of these ToP if You had

engaged in such act or omission YourseJf.

Fees Charsed bv QHlNs, Partlcipants, or Subpartkipants. You may charge fees to an

lnitiating Node when Responding to Queries through TEFCA Exchange as defined in

an applicable SOp. The foregoing shall not prohibit You from charging Your
Subparticipants fees for use of Your Connectivity Services.

10. Term, Termination, and Suspension

10.f Term- These ToP shall become effective upon agre€ment of both Parties and shall

remain in effect until termanated by either Party. You may terminate these ToP by
providing at least thirty (30) dayf prior written notice of termlnation to Upstream

QPS. Upstream QPS may terminate these ToP by providing et least ninety (90) days'
prior written notace to You. Notwithstanding the foregoing, an the event that
upstreem QPS's Framework Agreement as terminated. Your ToP shall be
immedlately terminated.

10.2 Termination for Cause. Either party may termanate these ToP for cause if the other
party commits a material breach of a Framework Agreement, and fails to cure its

material breach within thirty (3Ol days of receavinS noUce specifying the nature of
such breach in reasonable detall from the non-breaching Party; provided, however,

that if Upstream QPS is diligently worting to cure its material breach at the end of
this thirty (30) day period, then You must provide Upstreem QPS with up to another
thirty (30) days to complete its cure,
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10.3 Effect of Termination. Upon termi^ation of these ToP, You will no longer be able to
engage in TEFGA Exchange facilitated by or through U pstream QPS. To the extent
You store Tl, such Tl may not be distinguishable from other anformation maintained
by You. When the Tl ls not distinguishable from other lnformation, lt is not possible

for You to return or destroy Tl You maintain upon termination or expirauon of these

ToP, Upon termlnation or expiration of these ToP, lf You are subject to Section 7 of
these ToP. such sections shall continue to apply so long as the information would be
ePHl tf maintained by a Covered Entity or Business Associate. The protections
required under the HIPAA Security Rule shall also continue to apply to all T1 that is

ePHl, regardless of whether You are a covered Entity or Business Associate, The
provisions set forth in this Section 10.3 are in addition to those survival provisaons

set forth in Section 11.9.

10.4 Conflict with Other Agreements Between You and Uostream oPs, Notwithstanding
anything herein to the contrary, in the event You and Upstream QPS are partaes to
an agreement that provides addltional terms related to TEFCA Erchange and that
agreement provider for a shorter notice period for termination, such shorter notice
period shall control.

10.5 Rights to Susoend.

10.5.1 RCE's Rlght to Suspend Your Ability to Engage in TEFCA Exchange. You

acknowledge and agree that the RCE has the authority to suspend, or dlrect

the Upstream QPS to suspend, any QPS'5 ability to engage in TEFCA Exchange

if: (i) there is an alleged violation of the respective Framework Agreement or
of Applicable taw by the respective party/parties; (ii) there is a Threat
Condition; (iii) the Rf-F detprmines that the safe-ty or 3ecurity of any person

or the privacy or security of Tl and/or Confidential lnformation is threatened;
(iv) such suspension is in the interests of national security a5 directed by an

agency of the Uaited States government; or (v) there is a situatioq in whtch

the RCE may suffer material harm and suspension is the only reasonable step

that the RCE can take to protect itself, You acknowledge that upon receiving

direction from the RCE, You will be suspended as soon as practicable

provided. however, if the suspension is based on Subsections 10.5.1(i) or
10.5.l(iv) or a Threat Condition that results in a cognizable threat to the

security of TEFCA Exchange or the information that the RCE reasonably

belleves ls Tl, then You wlll be suspended within twenty-four (241 hours of
the RCE having directed Your QHIN to effectuate the suspension, unless the
RCE specifies a longer period of time is permitted.
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10.5.2 Upslrea!1qPll( Right to Susoend Yo .

You acknowledge and agree that Upstream QPS has the same authority as

the RCE to suspend Your ability to engage in TEFCA Exchange, and Your
Subparticapant's (if any) abltity to engage in TEFCA Erchange, if any of the
circumstances described in Subsections 10.5.1 (il-(iial above occur with
respect to You or any of Your Subparticipants.

(i) tJpstream QPS moy exercise such right to suspend based on its
own determination that any ol the clrcumstances described in
Subsections 10.5.1 (il-(iii) above occurred with respect to You or
any of Your SubparUcapants,

(ii) Upstream QPS rnssl exercise such nght to suspend if directed to
do so by the RCE or its Upstream QPS based on its determination
that suspension is warranted based on any ofthe circumstances

described in Subsections f0.5.1 (i){v} above with respect to You

or any of Your Subparucipants.

(iii) You acknowledge that if Upstream QPS makes a determination
that suspension is warranted or receives direction from its
Upstream QPSto suspend Yourabilfito engage inTEFCA
Exchange, You wlll be suspended as soon as practlcable provlded,
however, if the suspension is based on the circumstances
descrlbed ln Subsections 10.5.1(i) or 10.5.1(lvl or a Threat
Condition that results ln a cognizable threat to the security of
TEFCA Exchange or the information that the RCE reasonably
believes is Tl, then You will be suspended within twenty-four (24!

hours of notice of Uprtream QPS'S determanaton or receipt of
directlon from its Upstream QPS, unless Upstream QPS speclfies a

longer period of time is permitted.

10,5,3 trpstreamqPSSusgension,Notwlthstandingtheforegoing,intheeventthat
Upstream QPS's ability to engage in TEF(A Exchange is suspended, Your and
any of Your Subpartlcipantt' ability to engage ln TEFCA Exchange will be

immedi6tely su5pendd.

10.5.4 tf Yor,

have Subparticlpants, You acknowledge and agree that You have the same
responsibillty and authority to suspend Your SubparUcipant's ability to
engage in TEFCA Exchange if any of the circumstances described ln

Subsections 10.5.1 li)-(iil) above occur with respect to any of Your
Subparticipants. tf You make a determination to suspend, You are required
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10.5.5

to promptly notifu Upstream QPS of Your decision and the reason(s) for
making the dccasion. tf any of Your Subparticipants notifo You of the ir
decision to suspend exchange with their Subparticipant(s), You must notify
Upstream QPS of such decision,

(i) You moy exercise such right to suspend based on Your own
determination that any of the circumstances described in

Subsections 10.5.r. (i){iial above occurred wath respect to any of
Your Subparticipants,

(ii) You ,n.rrt exercise such right to suspend if directed to do so, by

t"he RCE or Upstream QPS based on the RCE's determinaUon that
suspensioo is warranted based on any of the circumstances
described in Subsections 10.5,1 {l}-(v} above with respect to any of
Your Subparticipants.

(ii{ You must effectuate such suspension of Your Subparticipant as

eoon as practicable provided, however, if the suspension is based

on the circumstances described in Subsections 10.5.1{i) or
10.5.1(ivl or a Threat Condition that resuhs in a cognizable threat
to the security ofTEFCA Exchange or the information that the RCE

rearonably belieye5 i5 Tl, then lt must be effectuated within
twenty-four (24) hours of the triggering event, unless a longer
period of time is permitted. For purposes of this subsectaon, the
triggering eveot is Your determination to suspend, Your receipt of
direction from your Upstream QPS to suipend, or the RCE having
directed Your QHIN to effectuate the suspension.

Selective Suspension. You may, in good faith and to the extent permitted by

Applicable Law, determine that You must suspend exchanging with a QHIN,
Participant, or Subparticipant with which You are otherwise required to
exchange in accordance with an SOP because of reasonable and legitimate
concerns related to the privacy, security, accuracy, or quality of information
that is exchanged. lf You make this determination, You are required to
promptly notifo Upstream QPS of Your decision and the reason(s) for making

the decision. lf any of Your Subparticipa nts notify You of their decision to
suspend exchange with a QHIN, Participant, or Subparticipant, You tnust
notify Upstream QPS ol such decision. You acknowledge that You may be

required to engage in a process lacilatated by the RCE to resolve whatever
issues led to the decision to suspend, Provided that You selectively suspend

exchanging with another QHIN, Participant, or Subparticipant in accordance
with this ccction ond in occordoncc wfth Appllcoblc Low, :uch :clectivc

25

7t



suspension shall not be deemed a violation of Section 2.2 of these ToP.

11. Contrect Administration.

11. I Authority to Agree. You warrant and represe nt that You have the fu ll powe r and
authority to enter into these ToP.

11.2 Assisnment. None of these ToP can be transferred by either Party, including
whether by assignment, merger, other operation of law, change of control (i.e., sale

of substantially all of the assets of the Party) of the Party or otherwise. without the
prior written approval of the other Pafi,

11.3 Severability. lf any provision of these ToP shall be adjudged by any court of
competent jurisdiction to be unenforceable or invalid, that provision shall be struck
from the ToP, and the remaining provisiofls of these ToP shall remain in full force
and effect and enforceable.

11.4 Captions, Captions appearing in these ToP are for convenience only and shall not be
deemed to explaii, lirnit. or amplify the provisions of these ToP.

11,5 lndependent Parties. Nothing contained in these ToP shall be deemed or construed
as creatrng a loint venture or partnershrp between Upstream QPS and You,

11.6 Acts of Contractors and Agents, To the extent that the acts or omissions of a Party's

agent(s) or contractor(s), or their subcontractor(s), result in that ParVs breach of
and liability under these ToP, said breach shall be deemed to be a breach by that
Party.

11.7 waiver. The failure ol erither Party to enforce, at any time, any provision of these
ToP shall not be construed to be a waiver of such provision, nor shall it io any way
affect the validity of these ToP or any part hereof or the right of such Party
thereafterto enforce each and every such provision, No waiver of any breach of
these ToP shall be held to constitute a waiver of any other or subsequent breach,
nor shall any delay by either Party to exercise any right under these ToP operate as a

waiver of any such right.

11.8 Prioriw. ln the event of any conflict or inconsistency between any other agreement
that You and Upstream QPS enter into with respect to IEFCA Exchange, Applicable
Law, a provisaon of these Top, the QTF, an SOP, and/or any implementation plans,

guidance documents, or other materials or documentaUon the RCE makes available

to QHlNs, Particapants, and/or Subparticipants regarding the operations or activities
conducted under the Framework Agreements, the following shall be the order of
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precedence for these ToP to the extent of such conflict or inconsistency: (1)

Applic:ble Law; (2) these ToP; (3)the QTF; (4) the SOPs; (5) ell othcr attachments,
exhibits, and artifacts incorporated herein by reference; (6) other RCE plans,

documents, or materials made available regarding activities conducted under the
Framework Agreements; and (7) any other agreement that You and Upstream QPS

enter into with respect to TEFCA Exchange.

11,9 Survival. The following sections of these ToP shall survive expiration or termination
of these ToP as more specifically provided below:

SecUon 3, Confidentiality and Accountability shall survive for a period of six

(6) years following the expiration or termlnation of these ToP.

(iil Section 6,4, Survival for IAS Providers, to the extent that You are an IAS

Provider, shall survive followingthe expiration ortermination of these ToP

for the respective time periods set forth in Section 6.4.

(iial Section 7, Privecy, to the extent that You are subject to Section 7, said

Sectlon shall survive the expiration or terminaUon of these ToP so long as the
information maintained by You would be ePHl if maintained by a Covered

Entity or Business Associate.

(iv! Sectiorr 8.1 Security Controls, and Section 8.5, Encryption, to the extent that
You are subject to Sections 8.1 and 8.5, said S€ction or Sections shall survive
the expiration or termination of these ToP for so long as the information
maintained by You would be ePHl if maintained by a Covered Entity or
Business Associate regardless of whether You are a Covered Entity or
Businesg Associate,

(v) The requirements of Section 8.2, TEFCA Security lncidents Reporting, shall

survive for a period of six (6) years following the expiration or termination of
these ToP.
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