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1. ASP License and Use Agreement.

This Application Service Provider ("ASP") Agreement is made by and between, TriTech

Software Systems, {hereinafter referred 1o as “TriTech") and the client named on the
signature page attached hereto (“Client") as of the date that the quote accampanying this
Agreement is executed by an autherized representative of both TriTech and the Client.

TriTech and Client may also be referred to herein individually as “Party®, or collectively as
the “Parties”,

. Services; Software,

A. Under the terms of this Agreement, TriTech will

be responsible for providing the
following services ("Services"):

(Y  Hosting TriTech's software (“Software”) for its TriTech.com Billing online program

and corresponding modules as indicated on the Sales Order attached hereto as
Addendum 2;

(i)  Providing the Client with technical support for the Software as set forth in

Schedule A (“Technical Support"), database hosting and other related services as
further defined in the Sales Order:

(i) Providing the Client with remote access to the Software and the applicable
database(s) for Authorized Users (as defined in Section iil (8) herecf) for 24 hours per
day, 7 days per week, except as otherwise provided at Schedule A hereto with respect
ta scheduled maintenance; and further provided, that TriTech shall not be responsible

for connectivily issues due 1o an event of Force Majeure, as defined in paragraph B
below;

(iv)  Providing the Client with certain user manual
or other information on the TriTech Web site to a
("Documentation®);

s and/or on-line Software education
ssist Client with its use of the Software

(v)  Enabling Client to update the applicable databases and obtain the agreed upon
data processing output;

(vi)  Providing any other Software related services stated in the Sales Order
(together, the “Subscription Services'). Schedule A and any Documentation may be
updated by TriTech from time to time in its sole discretion upoh written notice to Client:

{vii) Providing the Cliznt with initial training as stated in the Sales Order; and

{viii) Populating the Software and the assaciated database(s) with Client Information

(as defined in Section VII (B) hereof) and olherwise assist Client with the set-up of the
Software (together, the “Implementation Services"),

{ix) If applicable, TriTech and Client shall mutually agree in writing on a schedule for
transfer of data from Client's existing system o TriTech.com Billing.
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Force Majeure. TriTech shall not be responsible for delays in performance, including
connectivity issues, due lo disruption of internet services, war, acts of terrorism, strike,
fire, riot or insurrection, natural disaster, delay of carriers, governmental order or
reguiation, unavailability of equipment or software from suppliers, the actions or
omissions of Client or its officers, directors, employees, agents, contractors or elected
officials and/or aother similar occurrences beyond TriTech's reasonable control.

Motwithstanding anything in this Agreementl or any understanding of the parties to the
contrary, TriTech shall not be responsible for the following: (i} Submitting claims, bills or
invoices to the Client's Medicare carrier of other payment source; (ii} Coding of claims
or any other collection or billing-related activities; (iii) Proper documentation of claims,
patient care reports or other documents; (iv) Reviewing claims far accuracy, proper
completion, compieteness, of propriety of submission for payment, (v) Submitting local,
regional, state, or national data submissions; or (vi) the Client's own use of the
Software, including, without limitation, entering Client Information into the Software.

This Agreement allows Client to use the Software located on TriTech's servers to which
Client will be granted limited remote access. Client shall not receive a physical copy of
the Software in any form, but will have the ability to use the Software on TriTech's
servers, and to access (he Software remotely as directed by TaTech.

M. License; Access.

A

Provided that Client has paid the applicable Fees (as defined in Section IV {A) hereof),
TriTech grants to Client a imited nen sxelusivae, non-transisrable license to use the
subscription Services, including the Software located on TriTech's servers, through
Client's computer(s) for Client's internal operational use only for the Term set forth in
Section V unless otherwise agreed to by TriTech in writing, and TriTech shall perform
the applicable Implementation Services for the Client. The Subscription Services may
anly be accessed by an Authorized User. Except ior applicable billing services as
stated on the Sales Order, Client is expressly prohibited from sublicensina, selling,
renting, leasing, providing service bureau or timeshare services, distributing or
otherwise making the Subscription Services or the Software available to third parties
other than any third-party Authorized Users.

For purposes of this Agreement, an “Authorized User 15 an individuat (1) who is an
employee of Client, a contractor oF other representative of Client and (i) who has been
properly issued a vaiid password that subsequently has nat been deactvated

Access o the Subscription Services by Authorized Users is enabled only by passwords
that TriTach supplies to Client for issuance o Autharized Users. Client 1s sclely
responsible for the management and control of those passwords and Authorized Users
shall not be permitted to disclose of transfer a password ta any third-party. Client shall
assign a “Client Administrator” to provide such password management and control

1Spon raquest by Client. additional Authorized Users passwords shall be activated by
TiiTech.

Client acknowledges (1) that the pratection of passwords issued 1o Authorized Users 1S
an integral part of TriTech’s security and data proteclion process and procedures and,
(ii) that TriTech will rely on Client utilizing and maintaining praper password control
abligations and proceduras. In the event that Client has reasonable cause to believe
that a password is being ynpropesiy used by an Aulhorized User or used by an
unauthorized person, Client shall promptly notify TriTech, Tritech reserves the right {0
deactivate a compromised password ymmediately upon natice from Client withaut
arther notice to Client or the affected Authorized User. TriTech shall have the night, at
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ils sole cost and expense, to utilize an independent certified accounting firm, to verify
the number of passwords that have been issued for use by Authorized Users of the

Client and use of these passwaords within Client's organization in compliance with the
terms of this Agreement.

E. The number of Authorized Users having the ability to access ihe Subscription Services
at any single moment in time shall be specified on the Sales Order.

IV. Fees; Payment: Taxes,

A. As consideration for use of the Subscription Services and the Implementation Services
during the initial contract term, Client shall pay those fees and charges set forth in the
Sales Order (together, "Fees"), in accordance with the payment terms stated therein
(annual or monthly). For annual fees, Client shall remit payment prior to the initial
coniract term, and each subsequent annual term in accordance with TriTech's invoice
and Renewal Notice. For monthly Subscription Fees, Client agrees to allow TriTech to
debit from its bank accaunt(s) any and all fees due TriTech under this Agreement, if
TriTech at its sole discretion chooses to do s0. Failure to pay may result in suspension
or termination of your account until payment is made. Fees shall remain in effect during
the Initiai Term. Thereafter, fees are subject to change upon each successive renewsal
which shall be mutually agreed and set forth in the Renewal Notice,

B. As consideration for use of the Subscription Services during renewal contract terms,

Client shall pay those fees and charges set forth in the Renewal Notice (together,
“Fees"),

C. Except as stated in Section A above for Subscription Fees paid on an annual basis,
fees for the Subscription Services are due monthly and shall be bitled automatically on

the 15 of each month as a direct debit from Client's bank account. All Fees {annual or
manthly) are non-refundable for any reason.

D. Fees for the Implementation Services are dua thirty (30) days following the Effective
Date set forth on the Sales Order and shall be billed automatically as a direct debit

from Client's bank account, unless invoicing is specified. If invoicing is specified, then
all fees and charges are payable upon recept,

E. Pastdue payments accrue late payment fees at one and one-half percent (1.5%) per
month or the highest legally permissible lata payment fee, as applicable.

Any amounts payable pursuant {o this Agreement are to be net to TriTech and shall not
include taxes or other governmental charges or surcharges, if any. In addition to the
fees and charges due {o TriTech under this Agreement, Client shall remain liable for
and shall pay all local, state, and federal sales, use, excise, personal property, or other
similar taxes or duties, and all other taxes, which may now or hereafter be imposed

upon this Agreement or possession or use of the Program, excluding taxes based on
TriTech's income.

G. For Clients paying Monthly subscription fees: Upon execution of this Agreement, Client
shall provide to TriTech a duly signed ACH Debit Authorization Form providing TriTech
with authority to directly debit a bank account belonging ta Client which shail at all
limes have available credit {or debit balance) sufficient to pay the appiicable fees and
charges. In the event that the established bank account is closed or cancelled, Client
agrees lo immediately provide TriTech with a new duly signed ACH Debit Authorization
Form for a new bank account containing sufficient funds. if Client fails to pay or TriTech
15 not able to directly debit funds in the manner described herein, the Client is in
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Jiolation of this Agreement. Client must make funds available for direct debit within five
(5) business days. In the avent of failure to pay. at TriTech’s sole discretion, in addition
to the Fees dua, TrTech shall have the right to require an immediate deposit covering
two (2) months of Fees (lhe “Deposit ) to hold in resesrve untit expiration or tesmination
of this Agreement. If Client fails to pay any amounts due, Client hereby authorizes
TriTech to deduct any amounts due and owing to TriTech from the funds being held in
Deposit. In addition, if at any tme TriTech applies any funds from the Deposit toward
amaunts that are due and owing 1o it, Client agrees that, upon receipt of notice from
TriTech of the apptied amounts (‘Notice of Amounts Applled from Deposit*), Client will
promptly make payment to TnTech of the applied amounts ("Applied Amounts”} in order
to mamtain the full twa (2) months of Fees in Deposil as originally required.

V.  Term and Termination; Suspension of Services.

A

The inttial term of this Agreement shall commence o the Effective Date as stated in
ihe Sales Order and shall continue in full force and effect until the Expiration Date as
siated in the Sales Order ("initial Term’) unless the Agreement is otherwise lerminated
as set farth herein. The initial Term shall not be less than one (1) year, excepl as
olherwise provided in this Section V.

At the canclusion of the Initial Term, this Agreement shall renew for successive one (1)
year terms, uniess atherwise specified in the Sales Order (each a “Renewal Term’),
unless one Party notfies the other Party in writing of s decision not lo renew at least
lhirty {30 days prior to the end of the Initial Term or any Renewal Term. (The knitial
Term and any Renewal Term collectively are referred to herein as the “Term'").

1 This Agreement is contingent upan sufficient appropriations and authornzations
being made for performance of this Agreement by the Board of County
Commissioners of Santa Fe County and/or, if state funds are involved, the
Legislature of the Stale of New Mexico. If sufficient appropriations and
suthorizations are not made in this or future fiscal years, this Agreement shall
lerminate upon written notice by the Caunty to TriTech. Such termination shail be
-mthout penaity to the County, and the County shall have no duty to reimburse
TriTech, other than for expenditures made in the perfoermance of this Agreement up
1a the date of such termination. The County is expressly not commiited to
aypenditure of any funds unti such time as they are programmed. budgeted.
ancumbered and approved for expenditure by the County. The County's decision
s to whether suificient appropniations and authorizations have been made for the
fulfillment of this Agreement shall be final and not subject to challenge by TriTech
in any way or forum including a lawsuit.

Exther Party may terminate this Agraement () immediately if the other party becomes
Ihe subject of a valuntary pettion in bankruplcy or any voluntary proceeding relating 1o
nsolvency, receivership, iquidation or compaositicn for the beneiit of creditois, of ()
mmediatety if the olher party becomes tne subject of an involuntary petitior in
pankrupicy or any voluntary proceeding rzlating to insolvency, recewership hiquidation

or composition for the beneiit of credilors, and such petition or proceeding is not
wsrissed within sixty (60) days of fiting

Client may terminale this Agreement if TriTech breaches any term or condilion of this

Agreement and fails to cure such breach within thirty (30) days after receipt of written
notice of the same.

~ubscrption Service License & Use Agreement

TiTech.com Billing

iTech Scttware Systems € J0L/



Agreement No. 2020-0037-FD/BT

F. Client may terminate this A
written notice to TriTech.
to the date of tarmination,

greement for convenience following sixty (60) days prior
Client shall pay TriTech for all fees and expenses earned up

G. n addition 1o the circumstances as described in Subsection V(H) below, TriTech may

terminate the Agreement at any time upon thirly (30) days prior written notice o the
Client.

H. If Client's scheduled Subscription Services payment or any other amount due and
owing by Client to TriTech is delinquent, TriTech may, in its sole discretion,
immediately terminate or suspend all or any portion of the Services forty-five (45) days
after the date payment is due. If applicable, should TriTech elect to apply the Deposit
toward any delinquent payment, TriTech shail pravide written notice to Client, In the

event services are suspended, any resumption of services shall be at TriTech's
discrefion as further defined in Section V {K) below.

l.  Upon the effective date of expiration or termination of this Agreement (i) TriTech will
immediately cease providing Client with any Services it is providing and any other
applicable compoanent of the Services; (ii) all issued passwords shall be deactivated:

(i) Client immadiately shail pay in full to TriTech any and all monies that are owed by

the Client to TriTech under this Agreement for the Services furnished up to the eifective

date of the Agreement's termination or expiration; and (iv) if TriTech has not already
applied any of the Deposit toward amounts that may be due and owing to it by the

Client, TriTech agrees that it shall return to Client any amounts that may be remaining
in the Deposit.

J. Upon TriTech's reasonable belief that tortious or criminal or otherwise improper activity
may be associated with Client's utilization of the Services, TriTech may, without
incurring any liability, temporarily suspend or discontinue the Services pending
investigation and resolution of the issue or issues involved.

K. IFall or any components of the Services have been terminated as aresult of a breach
by Client, or suspended as provided herein, and Client requests that all or any

component of the Services be restored, TriTech has ihe sole and absolute discretion

whether or not to restore such Services; and further, any such restoration shail be
condilioned upon TriTech's receipt of all Fees due and owing hereunder, including if
applicable, Fees required to maintain the required Deposit amount, or ather such
conditions as TriTech may reasonably detesmine are appropriate.

L. Inthe event of expiration or termination of this Agreement for any reason, each Parly
shall promptly return to the other Party or destroy all copies of the other Party's
Confidential Information (including notes and other derivative material) that it has
received pursuant to Section VIl hereof. In this respect, TriTech will send to Clieni a
“detailed aged accounts receivable listing” within a reasonable period of time after
termination or expiration of the Agreement and, upon instruction from Client within thirty
(30) days of termination or expiration of the Agreement, either remave Client's dala
irom TriTech’s system, destroy such data and venfy such removal and destruction in
writing to Client; or send to Client an electrontc copy of all information entered by Client
into the Software (i.e. the Client's database) via CD-ROM, tape drive or other external
media of TriTech's choosing. In the event that no instructions are provided by Client
within such thirty (30) day timeframe, TriTech shall remave and destroy Client's dala as
defined above. The Client shall be responsible for installing its dala on Client's

computer system and maintaining the database in compiiance with HIPAA (as defined
in Addendum 1 herelo)
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Fees prepaid for the Initial Term or a Renewal Term are nonrefundable in the event of
termination for any reason.

Sections IV, V, VII, VIl 1X, X, X1, X4, XlIl and XIV shalt survive any termination of this
Agreement, as well as any other obligations of the Parties that contemplate
performance by a Party following the termination of this Agreement.

yI. Client Responsibilities.

A

T

]

it

In conjunction with its obligation to participate In the Implementation Services, Client
will assign personnel with the required skiils and authority to perform the applicable
1asks effectively and, further, will make best efforts to meet its obligation to supply
information and otherwise assist as necessary io effect the commencement of the
Subscription Services via the Iimplementation Services. Management of Client's
responsibilities in conjunction with the Subscription Services aiter implementation shall
be assigned o a Client Administrator who has attended training offered by TriTech to
Client. The Client Administrator that the Client appoints may be replaced at any bme In
the sole discretion of the Client upon Client's wrilten natice to TriTech so long as the
newly appointed Client Administrator has attended TriTech's training. Client will be
charged additional fees for any such training for Cliant's employees beyond the initial
training for the Software thatis a part of the implementation Services.

Client is responsible for providing hardware that meets TriTech's recommeandead
hardware specificalions, and remole connectivity.

Client is solely responsible for the integnity of ail data and information inat is provided o
TriTech under this Agreement (i.e., the Client information), including completeness,
accuracy, validity, authorization for use and integrity over time, regardiess of form and
format, and whether ar not such data is used in conjunction with the Subscription
Services. Further, it is solely Client's responsibility to assure that the imtiat and one-
time importing of the Client Information into Client's database by TriTech has been
properly performed, acknowledging Lhat thereafter the compietion of the initiat set-up of
all Code Files not already populated by TriTech and the input and modification of
Client's database shall be performed sotely by Client. The Client Information that is [0
he included in Client's database shall be provided by Clientin a digital form that
complies with the raquirements of the Client Information format as stated in Tritech's
poficy for inputting Client {nformation in any Documentation TriTech provides to Client.
\n addition, Client is solely responsible for the accuracy of any and all reports, displays
sndfor uses of Client Information, whether or not TriTech assisted Client with the
Jevelopment or construction of such reports and displays and other uses of the Client
Informalion.

Client shall not attempt to decode. disassembie, copy, lransmit, transfer or otherwise
ravesse enginees the Services. including, without limitation, the Schware.

Client is responsible for maintaining an active e-mail account for correspondence wih
TriTech.

Client is respansiole for performing patient and call dala entry activities.
Client is responsible for properly coding claims and properly documenting claims.

Client is responsible for correcting data entry errors identiiied wia the process of any
vedicare Electronic Claim File generation or other comparable process
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1. Client is responsibile for generating all applicable paper copies of claims and
information entered.,

J. Client is responsible for submittin

g all claims to the Medicare carrier or athes payment
source for payment.

V..  Confidentiality, Privacy and Business Associate Provisions.

A. In association with the negotiation of this Agreement and TriTech's participation in the
use and support of the Software, Client has obtained, will have access to, or will obtain
confidential information regarding inteilectual property of TriTech, the Software and ils

contents, sales and marketing plans and other similar information (hereinafter referred
to as "Confidential Information"). Clent acknowledges that the Software itself
represents and embodies certain trade secreis and confidential information of TriTech.
Client hereby agrees that, for itself and its shareholders, officers, directors, employees,
and agents, Client shall not disclose any of TriTech's trade secrets or confidentia
information without TriTech's prior written consent for any such disclosure.,

B. In association with the negotiation of this Agreement and the participation of TriTech in
the support of the Software, TriTech has obtained or will obtain confidential information
of Client regarding the business of Client, Client Information for its utilization in
connection with providing the Services to Client, the records of patients served by
Client, accounts payable and accounts receivable of Client, trade secrels, customer
lists, and other similar information, TriTech shall not disclose any of Client's confidential
information without Client's prior written consent for any such disclosure. “Client
Information” means confidential information about Client's business or its customers
that (i) Client and/or its customers deliver to TriTech for use in its implementation of the
Services, which Client subsequently updaties and otherwise modifies, and (i) TriTech
hosts on services for access by and transmission to the Authorized Users via the

Internet. TriTech shall not use any Client Information except as expressly set forth in
this Agreement.

C. in addition to TriTech's obligations regarding nondisciosure of Client Information set
forth above, in the event that TriTech is 3 “Business Assaciate,” and Client is a
“Covered Entity” pursuant to 45 C.F R § 160.103, TriTech shall perform its obligations

under this Agreement with respect to Protected Health Information ("PHI") as provided
in Addendum 1 attached to this Agreement

D. Notwithstanding any provisions of this Agreement to the contrary, Client may terminate
this Agreement if Client determines that TriTech has violated a material term of this

Agreement with respect to its functions as a Business Assaciate in accordance with
Addendum 1.

E. Confidential Information other than PH! as defined in Addendum 1, shall not include
any information that is (i) already known to the receiving Party at the time of the
disclasure; (i} publicly known at the time of the disclosure or becomes publicly known
through no wrongful act or failure of the receiving Party; (jii) subsequently disclosed to
receiving Party on a non-confidential basis by a third party not having a confidential
relationship with the other Party hereto that rightfully acquired such information; (iv)
communicated to a third party by receiving Party with the express written consent of the
other Party hereto; or {v) legally compelied to be disclosed pursuant to a subpoena,
summens, order or other judicial or governmentat process, provided the receiving Party
provides prompt notice of any such subpoena. order. etc. ta the other Party so that
such Party will have the opportunity to obtain a protective order.
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F  Each Parly agrees to restrict access to the Confidential Information of the other Party to
Ihose employees or agents who require access in order to perform the Subscription
Services, Implementation Services or Additional Services, acknowledging that certain
Confidential Information of each Party may be disclosed to Authorized Users as a
necessary function of the Subscription Services: and, except as olherwise provided,
neither Party shali make Confidential information available lo any other person or entity
without the prior written consent of the other Party.

G. Motwithstanding the foregoing, Client understands and agrees that TriTech may
transfer Confidential Information of Client to 8 third party hosting entity for the purposes
of providing the communications infrastructure, hosting services and/or related support
and other operations necessary 10 deliver all or certain portions of the Services;
orovided that TriTech, in turn, binds such third party lo confidentiality and non-
disciosure terms that are at least as protective of TriTech's and Client’s interests as the
tarms stated herein. Client acknowledges that TriTech shall have no responstbility ar
fiability for unauthorized access 10 or dissernination of Client Information by Authorized
Users or other third parties, whether as a result of breach of data security,
misappropriation, Misuse of passwords or any other cause.

vill. Ownership.

A TriTech owns ail rights and title in and to the Services. including, without limitation, the
Software, and any Developments, as that term is defined below. Further, Client agrees
that the Subscription Services' screens and any output of the Services, excepling the
Client information, are the property of TriTech and subject to United States and other
patent, copyright, trademark, irade secret and otwner applicable laws and lrealies and
Client agrees that it shall not remove, alter or obstruct any ownership or use legends
that TriTech places on any such screens or output of the Services. Nothing contained
in this Agreement shall be construed as granting Client any rights in or to the
Subscription Services (including, without fimitation, the Software and oulput of the
Subscription Services), the deliverables from the Implementation or Additianal Services
or related Confidential Information, other than lhe right to use the Services and any
applicable Confidential Information of TriTech during the Term, in accordance with this
Adreement.

“liznt agrees that TriTech has and retains al rights to use any data and informaticn
relating to the Software and Services that it receives from Client including, without
yrnitation, any information that consututes, ar results In, an improvement or other

madification to the Software or the Services, bul excluding the Client information and
PHL

As between the parties. TriTech agrees that all Client Information provided to TriTech
under this Agreement for TriTech's use in connection with the Subscription Services is
the property of Client: provided, however, TnTech shall have the nght to retain Client
|niormation in accordance with its obligations under the terms of this Agresment in the
event that the raturn or the destruction of any Client information is inieasible

The lerm DCavelopments” shall mean all programs upgrades uodates or other
enhancements or modifications to the programs, i any, and all Documentation or other
materials developed andior delivered by TriTech in the cousse of providing technical
support or atherwise, under this Agreement.

3. Client will not have the ability to copy the Client Information eniered onta the Software
Rather, TriTach will retain an electromc copy of this Client Information as set torth
nerein. TriTech shall retain the physical copy of the Soitware, fitle, rignt and interest in

S
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and to the Software, including upgrades, updates, and/or other enhancements or
modifications to the Software in any medium, inchiding but not limited to all copyrights,
patents, trade secrets, trademarks, and other proprietary rights,

IX.  Disclaimer; Limitation of Liability.

A

THE SERVICES, SOFTWARE AND ANY DOCUMENTATION ARE MADE AVAILABLE
FOR CLIENT'S USE “AS IS" AND EXCEPT AS OTHERWISE SPECIFICALLY
STATED HEREIN, WITHOUT WARRANTY OF ANY KIND, EITHER EXPRESS OR
IMPLIED, INCLUDING BUT NOT LIMITED TO THE IMPLIED WARRANTIES OF
MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE.

TRITECH DOES NOT WARRANT THAT THE SOFTWARE WILL OPERATE
UNINTERRUPTED OR ERROR-FREE, CLIENT AGREES TO INDEMNIFY TRITECH

AND COMMERCIAL INSURANCE COMPANIES. TRITECH MAY PRbVIDE SUCH
DATA OR INFORMATION, IF AT ALL, ONLY AS “SAMPLES" FOR THE PURPOSE
OF DEMONSTRATING OR DISPLAYING HOW SUCH DATA AND/OR CLAIM FORMS

ON AN “AS IS" BASIS, WITHOUT ANY WARRANTIES, EITHER EXPRESS OR

IMPLIED. TRITECH RECOMMENDS THAT CLIENT VERIFY THE ACCURACY OF

ANY AND ALL DATA AND/OR CLAIM FORMS CLIENT USES WITH THE
SOFTWARE.

TRITECH DISCLAIMS ALL LIABILITY FOR THE ACCURACY AND/OR
COMPLETENESS OF DATA, INCLUDING BUT NOT LIMITED TO DATA SUPPLIED
WITH THE SOFTWARE OR AS ADDED OR MODIFIED BY CLIENT OR ANY THIRD

OF THE SERVICES AND THE SOFTWARE AND THE BEHAVIOR OF THE DATA ON
EITHER CLIENT'S OR TRITECH'S COMPUTER NETWORK.
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DEMANDS, LOSSES, LIABILITIES, COSTS AND EXPENSES, INCLUDING
REASONABLE ATTORNEYS FEES, INCURRED BY CLIENT ARISING OUT OF ANY
BREACH OF THIS WARRANTY ON THE PART OF TRITECH.

F 1N NO EVENT SHALL TRITECH'S TOTAL CUMULATIVE LIABILITY HEREUNDER,
FROM ALL CAUSES OF ACTION OF ANY KIND, WHETHER ARISING UNDER
CONTRACT, TORT (INCLUDING NEGLIGENCE), STRICT LIABILITY, BREACH OF
WARRANTY OR OTHERWISE, EXCEED THE TOTAL AMOUNT PAID BY CLIENT AS
FEES FOR THE TWELVE (12) MONTH PERIOD IMMEDIATELY PRIGR TOTHE
OCCURRENCE OF THE EVENT THAT GAVE RISE TO SUCH CLAIM; OR, IN THE
GASE OF BODILY iNJURY OR PROPERTY DAMAGE. FOR WHICH DEFENSE ANO
INDEMNITY COVERAGE IS PROVIDED BY TRITECH'S INSURANCE CARRIER(S),
THE COVERAGE LIMITS OF SUCH INSURANCE.

Indemmnification.

T the extent allowed by New Mexico law, and Articte 1X, Section 10 of (he New Mexico

Siate Constitution, Client shall indemnify and hold harmiess TriTech from, against, and in

respect af the full amount of any and all liabilities, damages, and claims including without

fimitation, atiorney's fees, arising from, in connection with, or incident to the Client's use or

misuse of the Software, except as may otherwise be agreed to in writing by the parties, and #p

axcept as to any material breach of this Agreement by TriTech. Nothing herein shall be /o f 2
construed as a waiver or modification of Client's sovereign immunity or limitation of liability fa bf o [
at common law or under the New Mexico Tort Claims Act, MMSA 1978, Section 418+81, ec§

seq. in no event shall the Client's total cumulative liability arising irom breach of contract,/—°*

tort, strict liability, special or conseguential damages, negligence ur damages from breac SS

of any kind by the Client, exceed the total amount of Fees (as defined in Section IV (A) P,
hereof) or compensation paid to TriTech for the twelve {(12) month period immediately prior \0\
io the occurrence of the event that gave rise to such claim. \{-N

Assignment.

Client shali not transfer or assign any of its rights or obligations under this Agreement to
another other person or entity without the express written permission of TriTech, which
permission shalt not be unreasonably withheld. Any assignment withcut such express
written permission of TriTech shall result in the automatc termination of this Agreement,

Written Notices.

Written notices required or permitted lo be given under this Agreement shall be made to the
narties at the following addresses and shall be presumed to hiave been receved by the
other party (i) three (3) days after mailing by the party when notices are sent by First Class
Mail, postage prepaid; (i) upon transmission (if sent via facsimule with a confirmed
Iransmission report); or (m) upon recept (if sent by hand Celivery or ccuniersemnce)

A Written Notices to Client:

\Written notices to Client may be provided at the address tisted for Client on the
signature page of this Agreement

8  \Written Motices to TriTech:

TriTech Software Systems
0477 Waples Street, Ste. 100

= bscnphon Service License b Use Agreement
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San Diego, CA 92121
Altention: Contracts

Xill. Governing Law,

Except to the extent that this Agreement is governed by the laws of the United States, this
Agreement shall be governed, interpreted and enforced in accordance with the laws of the
State of New Mexico, wilhout regard to its conflict of law provisians,

XWV. Order of Precedence.

The following order of precedence shall be followed in resolving any inconsislencies
between the terms of this Agreement and the terms of any schedules, exhibits,
altachments, addenda and other attached and included documents: (a) first, the terms
contained in the body of this Agreement and in the attached Business Assaciate
Addendum; (b) second, the terms of the schedules, exhibits, attachments and addenda to
this Agreement, provided that no order of precedence shall be applied among schedules,
exhibits, attachments and addenda; and (c) third, the terms and conditions of any

concurrent or subsequent purchase order regarding the subject matter hereof and executed
by both parties.

XV. Integration

This Agreement and the Sales Order contain the entire understanding between the partias
and supersede any proposal or prior agreement regarding the subject matter hereof.

KAVI. Severability
Every term in this Agreement is considerad to be severable by the Parties. To the extent

that if any term of this Agreement or the Saies Order is in conflict with governing law, that
provision shall be enforceable to the extent allowed by law.

IN WITNESS WHEREOF, the parties have executed this Agreement on the date first written
above.

SANTA FE COUNTY

TRITECH SOFTWARE SYSTEMS
- ) DocuSigned by:
qﬁéawz Y// Stone, Stoane
‘Mcepted By (Signalire) 7 suceptaddy (Signalure)

Steve Seoane

Printed Name Printed Name

EVP & GM, Public Safety & Justice

Title Title

9/5/? 8/14/19

Date

1100 21
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Address Line 1 - Company/Agency Name

Address Line 2 — Street Address

Address Line 3 — City, State, Zip
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Schedule A
TECHNICAL SUPPORT

This Schedule describes the terms and conditions relating to technical support that TriTech will
provide to Client during the Term of the Agreement.

Product Updates:

From time to time TriTech may develop permanent fixes or solutions to known problems or bugs
in the Software and incorporate them in a formal “Update" to the Software. If Client is receiving

technical support from TriTech on the general release date for an Update, TriTech will provide the
Client with the Update and related Documentation,

Tachnical Support Services:

Telephone Assistance. Client will be given the telephone number for TriTech’
will be entitled to contact the support line during normal operating hours, (between 7:00 a.m. and
& p.m, U.S. Central Standard Time) on regular business days, excluding TriTech halidays, to
consuit with TriTech technical support staff conceming problem resolution, bug reporting,

documentation clarification, and general technical guidance. Assistance may include remote
connectivity, modem, or electronic bulletin board.

S support line and

Critical Priority Afterhours Telephone Assistance. After Normal TriTech Customer Service
Hours, Critical Priarity {Priority 1) support far TriTech.com Billing will be answered by our
emergency paging sesvice. When connected to the service, the Client shall provide his ar her
name, organization name, call-back number where the Customer Service Representative may

reach the calling party, and a brief description of the problem (including, if applicable, the
information that causes the issue 1o be a Critical Priority).

Web Site Support. Online support is available 24 hours per day, offering Client the ability to
resolve its own problems with access to TriTech's most current information. Client will need to

enter ils designated user name and password to gain access to the technicai support areas on
TriTech's Web site. TriTech's technical support areas allow Client to: (i) search an up-to-date
knowiledge base of technical support information, technical tips, and fealured functions: and (1)
access answers to frequently asked questions (FAQ).

Software Problem Reporting. Client may submit requests {o TriTech identifying potentiai
problems in the Software. Requests should be in writing and directed ta TriTech by e-mail, FAX
or through TriTech's Support web portal: TriTech.com. TriTech retains the right to determine in its
sole discretion the final disposition of all requests, and will inform Client of the disposition of each
request. If TriTech decides in its sole judgment fo act upan a request, it will do so by providing a

bug fix as described above. Enhancement requests should be emailed to emssupport@tritech.com,

Scheduled Maintenance. TriTech.com Billing is unavailable each Monday from 12:00 a.m. to

6:00 a.m. Central Time for reqular system maintenance. Regular system maintenance includes
installation of the TriTech.com-Billing Industry Service Pack, operating system updates/patches
and updates to other third party applications as needed, Special maintenance periods are
scheduled as needed for maintenance tasks that cannot be completed in the regularly scheduled

6 hour maintenance window each Monday. Clients are notified of special maintenance periods
via a message posted on the login page.

Subscripbion Service License & Use Agreement
TriTech.com Biling
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TriTech Service Commitment

Provided that Client remains current on payment of its Subscriptian fees and pravides equipment
and remote connectivity that meet TriTech's recornmended specifications, TriTech shall:

» Maintain the Subscription Services hosting infrastructure which includes OS updates, third
party software updates, and hardware upgrades.

» Provide Software Industry Service Packs weekly.

« Provide product version updates within fourteen (14) business days of general availability.

« Perform daily backups of application files.

« Perform multiple daily database backups.

Software Industry Service Packs and/or product version updates include applicable Federal or
State regulatory changes.

Exclusions from Technical Support Sarvices:

TriTech shall have no support obligations with respect to any third party hardware or software
praduct (“Nonqualified Products”). If TriTech provides suppart services for a problem caused by a
Manquaiified Product, or if TriTech's service efforts are increased as a result of a Nonqualified
Product, TriTech will charge time and materials for extra service at its current published rates for
custom software services. If, in TriTech's opinion, performance of technical support is made more
difficult or impairad because of Nonqualified Products, TriTech shall so notify Client, and Client
will immediately remove the Nongqualified Product at its awn risk and expense during any efforts
ta render {=chnicat support under this Agreement Client shall be solely responsible for the
compatibility and functioning of Nonqualified Products with the Software.

Client Responsibilities:

In connection with TriTech's provision of technical suppon as described herein, Client
acknowledges that Client has the responsibility ta do each of the following:

1) Provide hardware that meets TriTech’s recommended hardware specifications, and
remote connectivity

2} Maintain the designated computer system and associated peripheral equipment tn goad
working order in accordance with the manufacturers' specifications, and ensure that any
problems reported to TriTech are not due to hardware malfunction;

7} Maintain the designaled computer systern at the fatest code revision level deemed
necessary by irilech for proper operaiion of the Soltware,

1) Supply TriTech with access o and use of all information and faciiities determined to be
necessary by TriTech to render ine technical suppon uescribed herein;

5) Perform any test or procedures recommended by TriTech for the purpose of identifying
and/or resolving any protilems,

5) At all times follow routine operator procedures as specified in the Documentation or any
policies of TriTech posted on the Tritech Web Site,

7) Other than TriTech's confidentiality obligations with respect (o Glient Information as set
inrth in Section Vil of this Agreement, Client shall remain solely responsiole at ali imes
for the safequarding of Client's propretary confidential, and classified information. and

subscnphon Service License B Use Agreement
TaToch.com Biling
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8) Ensure that the designated cornputer system is isolated from any process links or

anything else that could cause harm bejare requesting or receiving remote support
assistance.

Prigrities and Support Response Matrix

The following priority matrix relates to software errors covered by this Agreement. Causes
secondary to non-covered causes - such as hardware, network, and third party products - are nat
included in this priority matrix and are outside the scope of this Technical Support Schedule A.

Subscription Service License & Use Agreement
TiiTech.com 8illing
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This matrix defines the support issues, response limes and resolutions for the Client’s
licensed TriTech.com Billing Software Application.

Note: Normal Customer Service Hours for TriTech TriTech.com Billing are 7:00am to 6:00 PM
Central Standard Time and weekdays excluding holidays. Suppart after Normal Customer
Service Hours is provided weekends, nights and holidays for TriTech.com Billing Critical Priority
(Priority 1) issues only.

Software Errors for

ather than Critical or Urgent Priority may be reported via the web portal: TriTech.com of

amail: emssupport@tritech.com

Priority

Priority Definition Rosponse Times

Priarity 1 —

Critical
Priority

| 24X7 Support for live operations an

T Marmal Customer Service Hours: Tetephone
calls to 800-987-0911 will be immediately
answered and managed by the first available
representative or receive a call back within sixty |
{60) minutes.

the production system. This is
defined as the following:
«  TriTech.com 8illing server is
down and all workstations
will not launch or function.

The Customer Is After Normal Customer Service Hours: Sixty {60)

axperiencing compiete minute callback after client telephone contact to |
intarruption of access to the 319-291-8833.
System.
origrity 1 issues must be called in ta receive this |
Tritech.com Billing ls incperable due lavai of rasponee,

to data loss or corruption caused by
TriTech Software. This means that
one of more Tritech server
components are down of
inaccessible, disabling all usability of
Client’s TriTech.com Billing
workstations. These Software Errors
are defined In Special Note #1,
below.

Urgent
Priority

Friofity 2 -

Normal Custorner Service Hours
Support: A serious Software Error
with no workaround not meeting the
criteria of a Critical Priority, but which
severely impacts the abillty of Users
from perfarming a Common function. | Priority 2 {Urgent Priority) issues are not

Such errars are consistent and managed aiter Normal Customer Service Hours.
reproducibie.

Tormal Customer Service Hours: Telephone

calls to B00-5B7-0911 will be answered and
inanaged by the first available representative or 4
raceive a call back within ningty {90} minutes.

prignty 2 issues must be calied in order to
Genetally this means that 2 raceive this level of response.
significant number of the system
TriTech.com Billing workstatlons are
negatively impacted by this error
(e.g. oes not apply 10 a mnimal set !
of TriTech.com Bilting workstations).
These Software Errors are defined in

Special Note #2, below.

‘rTech.com [iiing
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Priority

Priority Definition

Response Times

Priority 3 -
High Priority

Narmal Customer Service Hours
Support: A signiflcant Software Error
not meeting the criteria of a Critical
or Urgent Priarity, but has a
workaround avallable, but which does
negatively impact the User from
performing commen TriTech Billing
system functions. Such errors will be
consistent and reproducible.

A significant number of TriTech.com
filling workstations are negatively
impacted by this error (e.g., does not
apply to a minimal set of TriTech.com
Billing workstations}.

Normal Customer Service Hours: Telephone
calls to 800.987.0911 will be answered and
managed by the first available representative or

receive a call back within 24 hours/next business |

day.

Priority 3 (High Priarity) issues are not managed
after Normal Customer Service Hours.

Priority 4 —
Medium
Priarity

Normal Customer Service Hours
Support: A Software Error related to
a user function which does not
negatively impact the User from the
uses of the system. This includes
system administrator functions or
rastriction of User workflow but does
not significantly impact their job
function.

Normal Customer Service Hours: Telephone
calls to 800.987.0911 will be answered and
managed by the first available representative or

receive a call back within 24 hours/next business
day.

Priority 4 (Medlum Priority} Issues are not
managed after Normal Customer Service Hours.

o

|
" Priority 5~
Low Priority

Normal Customer Service Hours
Support: Cosmetic or Documentstion
2rrors, including Client technical
questions or usability questions
would be a part of this leval.

Normai Customer Service Hours: Telephone
calls to 800.987.0911 will be answered and
managed by the first available representative or

receive a call back within 24 hours or the next
business day.

Priarity 5 (Low Priority) issues are not managed
after Normal Customer Service Hours.

Subsamption Servica License & Use Agreement
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TriTech Respond Resolution SLA

TriTech will wark continuously {including after
hours) to provide the Client with a solution that
allows the Client to resume live operations on
the praduction system.,

TriTech will use commercially reasonable efforts
ta resolve the issue as soon as possible and not
later than 12 hours aiter notification.

TriTech wilt work continuously {Including after
haurs) to provide the Client with a solution that
allaws the Client to resume live operations on
the praduction system.

Tritech will use commercially reasonable efforts
to resqlve the 1ssue as soon as possible and not
later than 36 hours aiter notification.

TriTech will work to provide the Client with a
resalution which may include a workaround or
code correction within 2 tmeframe that takes
nto consideration impact on TriTech's Client
user base of the Issue and the date of
cubmission. Prionity 3 issues have priority
scheduiing in a subsequent, release.

Tritech will work to provide the Client with 3
esolution which may include a workaround or
code correction in a future selease of the
software. Priority 4 issues have no guaranteed
resolution timne,

Priority Resolution Process
Priority 1 - Tritech will provide a procedural or
Critical configuration warkaround or a code
Priority correction that allows the Client to
resume live operations on the
production system.

Priority 2 - Tritech will provide a procedural or

Urgent configuration modification or a code

Priority correction that allows the Client to
resume gperations.

Priority 3 - TriTech will pravide a procedurat or

High Priority configuration workaround that allows
the Client to resolve the problem.

Priority 4 - If TriTech determines that a reported

Medium Medium Priority effor requires a code

viority comraction, such issues will be

addressed in a subsequent release
when aoplicable.

Priority 5 — Low Priarity issues are logged by

Low Priority FriTech and addressed at the
ompany's discretion according to
TriTech’s roadmap planning process.

T There 1s no guaranteed resolution time for Low
Prionty issues.

13l Motz #4: Priority 1 - Cotical Priofity issues meeting the previously noted criteria are definad as

lowss:

TriTech.cam Blliing:

bt ]

The TriTech.com Billing system server 15

down and all workstations will not 1aunch ar

fnction: the Client is experiencing complete interruption of ablity to perform data entry

nd uadale |ecords.

The TriTech.com Billing system Is inoperable due to data Joss or cosrupbion caused by

TriTech Schware.

=ybgenplion Servica License £ Use Agreement
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Special Note #2: Priority 2 Urgent Priority issues meeting the previously noted criteria are defined as
foliows:
L. TriTech.com Billing:

a. The TriTech.com Billing system has a serious Software Error that severely impacts the
ability of Users to perform critical work functions. Such errors will be cansistent and
reproducible,

b. The TriTech.com Billing System is unable to generate bills or create electronic claims in
the Tritech.com Billing system,

. The TriTech.com Billing system is unable to transfer data from external system to Billing,

Subscripbion Service License & Use Agreement
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ADDENDUM 1

BUSINESS ASSQCIATE ADDENDUM

TriTech will appropriately safeguard protected health information {“PHI") that is
created, received, maintained, or transmitted on behalf of Customer in compliance with
the applicable provisions of Public Law 104-191 of August 21, 1996, known as the Heaith
Insurance Portability and Accountability Act of 1996, Subtitle F - Administrative
simplification, Sections 261, et seq., as amended ("HIPAA"), and with Public Law 111-5
of February 17, 2009, known as the American Recovery and Reinvestment Act of 2009,
Title Xil, Subtitle D — Privacy, Sections 13400, et seq., the Health Information Technology
and Clinical Health Act, as amended (the “HITECH Act”).

A. General Provisions

1. Meaning of Terms. The terms used in this Addendum shall have the same
meaning as those terms defined in HIPAA.

!x.l-

Regulatory References. Any reference in this Addendum to a regulatory
<ection means the section currently in effect or as amended.

3. Interpretation. Any ambiguity in this Addendum shall be interpreted to
permit compliance with HIPAA.

8. Obligations of Business Associate
TriTech agrees that it will:

| Mot use or further disclose PHl other than as permitted or required by this
Addendum or as required by law;

2. Use appropriate safeguards and comply, where applicable, with the HIPAA
security Rule with respect to electronic protected heaith information {"e-
PHI") and implernent appropnate physical, technical and administrative

safeguards to prevent use or disclosure of PHI other than as provided for by
this Addendum;

!.IJ

Report to Customer any use or disclosure of PHI not provided for by this
Addendum of which it becomes aware, inciuding any security incident (as
defined in the HIPAA Security Ruie) and any breaches of unsecured PHI as
required by 45 CFR §164.410. Breaches of unsecurad PHI shall be reported
to Customer without unreasonable delay but in no case later than 60 days
after discovery of the breach;

“whseripien Service License & Use Agreement
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4. In accordance with 45 CFR 164.502(e){1){ii} and 164.308(b)(2), ensure that
any subcontractors that create, receive, maintain, or transmit PHI on behalf
of TriTech agree to the same restrictions, conditions, and requirements that
apply to TriTech with respect to such information;

5. Make PHi in a designated record set avaitable to Customer and to an
individual wha has a right of access in a manner that satisfies Customer’

obiigations to provide access to PHI in accordance with 45 CFR §164.524
within 30 days of a request;

6. Make any amendment(s) to PHl in a designated recard set as directed by

Custorner, ar take other measures necessary to satisfy Customer’ ohligations
under 45 CFR §164.526;

7. Maintain and make available information required to provide an accounting
of disclosures to Customer or an individual who has a right to an accounting

within 60 days and as necessary to satisfy Customer’ obligations under 45
CFR §164.528;

8. To the extent that TriTech is to carry out any of Customer’ obligations under
the HIPAA Privacy Rule, TriTech shail comply with the requirements of the
Privacy Rule that apply to Customer when it carries out that obligation;

3. Make its internal practices, books, and records relating to the use and disclosure
of PHI received from, or created or received by TriTech on behalf of Customer,
available to the Secretary of the Department of Health and Human Services for

purposes of determining TriTech and Customer’ compliance with HIPAA and
the HITECH Act;

10. Restrict the use or disclosure of PHI| if Customer notifies TriTech of any
restriction on the use or disclosure of PHI that Customer has agreed to or is
required to abide by under 45 CFR §164.522,

C. Permitted Uses and Disclosures by Business Associate

The specific uses and disclosuras of PHI that may be made by TriTech on behalf
of Customer include:

1. The preparation of invoices to patients, carriers, insurers and others

responsible for payment or reimbursement of the services provided by
Customer to its patients;

Subscriphon Service License & Use Agreement
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2. Preparation of reminder notices and documents pertaining to collections of
overdue accounts;

3. The submission of supporting documentation to carriers, insurers and other
payers to substantiate the healthcare services provided by Customer to its
patients or to appeal denials of payment for the same; and

4. Other uses or disclosures of PHI as permitted by HIPAA necessary to perform
the services that TriTech has been engaged to perform on behalf of
Customer.

0. Term and Termination

1. This Addendum supersedes any prior Business Associate Agreement between
TriTech and Customer.

2. Customer may terminate this Agreement if Customer determines that
TriTech has violated a material term of this Addendum.

1 if either party knows of a pattern of activity or practice of the other party
that constitutes a material breach or violation of the other party's obligations
under this Addendum, that party shall take reasonable steps to cure the

breach or end the vioiation, as applicable, and, if such steps are unsuccessful,
terminate the Agreement if feasible.

4. Upon termination of the Agreement and this Addendum for any reason,
TriTech shall return to Customer or destroy all PHI received from Customer,
or created, maintained, or received by TriTech on behalf of Customer that
TriTech stit! maintains in any form. TriTech shali retain no copies of the
PHL. If return or destruction 15 infeasibie, the protections of this Addendum
wiil extend to such PHi.
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ADDENDUM 2
Sales Order

{Attached)

Subseription Service License & Use Agreement
TriTech.com Billing
TiiTech Software Systems «©) 2017

220f23

B s ety e 8 e






