Mayor
Clay Koplin ) ) ) )
Council Members Special City Council Meeting

James Burton May 20, 2016 @ 2:15 pm

pm ng.cle Cordova Center Community Rooms A & B
om baller

Robert Beedle Agm

Josh Hallquist
David Allison A. Call to order
James Wiese
City Manager B. Roll call
Randy Robertson . . .
City Clerk Mayor Clay Koplin, Council members James Burton, Tim
Susan Bourgeois Joyce, Tom Bailer, Robert Beedle, Josh Hallquist, David

Deputy Clerk Allison and James Wiese
Tina Hammer

Student Council
John Appleton
August Jewell

C. Approval of agenda..............cccooeueiiiieiieeee e (voice vote)

D. Disclosures of conflicts of interest

E. Communications by and petitions from visitors
1. Audience Comments regarding agenda items
F. New Business

2. OrdiNANCE 114 oo cuuiiiieiee ettt eeeee e e e ree e e eree e neae s (roll call vote)(page 1)
An ordinance of the City Council of the City of Cordova, Alaska, authorizing the
city manager to enter into an agreement with the State of Alaska Department of
Admimistration on behalf of the State of Alaska Wildlife Troopers for the lease
of 2,500 square feet of office space n the city-owned building commonly known
as “the old city hall building” - 2" reading

3. QHR Contract - Council direction to City Manager.........cccccueeeeevveeennnenn. (voice vote)(page 87)

G. Audience participation
H. Council comments

I. Executive Session

4. City Manager recruitment

J. Adjournment

Executive Sessions: Subjects which may be discussed are: (1) Matters the immediate knowledge of which would clearly have an adverse effect upon the
finances of the government; (2) Subjects that tend to prejudice the reputation and character of any person; provided that the person may request a public
discussion; (3) Matters which by law, municipal charter or code are required to be confidential; (4) Matters involving consideration of governmental
records that by law are not subject to public disclosure.

If you have a disability that makes it difficult to attend city-sponsored functions, you may contact 424-6200 for assistance.

Full City Council agendas and packets available online at www.cityofcordova.net



http://www.cityofcordova.net/

BIRCH HORTON BITTNER & CHEROT
A PROFESSIONAL CORPORATION

MEMORANDUM
TO: CORDOVA CITY COUNCIL
FROM: HOLLY C. WELLS
RE: WILDLIFE TROOPER LEASE

CLIENT: CITY OF CORDOVA
FILE NO.: 401,777.245

DATE: APRIL 26, 2016

Ordinance 1145 authorizes the City Manager to enter into a lease with the State
of Alaska, Department of Administration for use of Old City Hall by the State of Alaska
Department of Public Safety, Wildlife Troopers. The essential terms of the lease are as
follows:

1) The lease will be effective July 1, 2016, and the initial lease term will end
on June 30, 2019, which is a three-year period.

2) Rent will be $2,600 per month for the initial lease term.

3) The lease will provide the State with the option to renew for five one-year
lease terms, with the rental rate based upon the current rate adjusted for the consumer
price index.

While the State of Alaska and the City have agreed on these essential terms of the
lease, the State is currently working on amending the standard State of Alaska lease
template to exclude lease conditions that are inapplicable to this specific lease.
Consequently, the lease attached to Ordinance 1145 provides the terms necessary for
Council to authorize the lease, if it so chooses, but does not include many of the non-
essential terms that will be negotiated by the City Manager and the Department of
Administration. The language of the Ordinance 1145 is drafted to ensure that the City
Manager has the authority to negotiate these non-essential terms and execute the lease
so long as the essential terms remain as identified in the ordinance.

The City administration recommends approval of Ordinance 1145, which not only
provides much needed revenue to the City, but also provides support to the great
community service offered by the Wildlife Troopers.



CITY OF CORDOVA, ALASKA
ORDINANCE 1145

AN ORDINANCE OF THE CITY COUNCIL OF THE CITY OF CORDOVA, ALASKA,
AUTHORIZING THE CITY MANAGER TO ENTER INTO AN AGREEMENT WITH THE
STATE OF ALASKA DEPARTMENT OF ADMINISTRATION ON BEHALF OF THE
STATE OF ALASKA WILDLIFE TROOPERS FOR THE LEASE OF 2,500 SQUARE FEET
OF OFFICE SPACE IN THE CITY-OWNED BUILDING COMMONLY KNOWN AS “THE
OLD CITY HALL BUILDING”

WHEREAS, the City of Cordova, Alaska (“City”) owns approximately 2,500 usable square
feet of office space plus ten parking spaces located in the Old City Hall Building at 602 Railroad
Avenue, Cordova, Alaska, 99574 (the “Property”); and

WHEREAS, the State of Alaska, Department of Administration, on behalf of the Alaska
Wildlife Troopers (“Wildlife Troopers”) has agreed to lease fromthe City approximately 2,500 square
feet of usable office space as well as space for parking in the Old City Hall Building located at the
above stated address for a three year term at a rental.rate of $2600 per month and with the five options
to renew for one year terms with rent in each of those terms adjusted in accordance with the consumer
price index (“Lease”); and

WHEREAS, a draft of the lease between the City and the State of Alaska containing these
essential terms of the lease is attached to this Ordinance as Exhibit A;and

WHEREAS, leasing the Property to the State of Alaska for use by the Wildlife Troopers and
under the essential terms and conditions identified in this Ordinance and Exhibit A is in the best
interest of the City and the City Manager will continue to negotiate in good faith the non-essential
terms of the lease in order to serve the City’s best interests;

NOW, THEREFORE, BE IT ORDAINED by the City Council of the City of Cordova, that:

Section 1: The City Council of the City of Cordova hereby, authorizes the Lease with the Wildlife
Troopers for an 1nitial three-year term commencing July 1, 2016 and ending June 30,
2019, for the base monthly rental rate of $2,600 per month, with an option for the
lessee to renew the Lease for five additional one-year lease terms, located at the
property described as 2,500 usable square feet of office space plus ten parking spaces
located in the Old City Hall Building at 602 Railroad Avenue, Cordova, Alaska,
99574.

Section 2: The essential terms of the Lease between the City and the State of Alaska hereby is in
all respects authorized, approved and confirmed, and the City Manager hereby is
authorized, empowered and directed to execute and deliver the Lease to the State of
Alaska on behalf of the City, in substantially the form and with the essential terms now
before this meeting but with such changes, modifications, additions and deletions
therein as he shall deem necessary, desirable or appropriate, the execution thereof to
constitute conclusive evidence of approval of any and all changes, modifications,
additions or deletions therein from the form and content of said document now before
this meeting, and from and after the execution and delivery of said document, the City
Manager hereby is authorized, empowered and directed to do all acts and things and
to execute all documents as may be necessary to carry out and comply with the
provisions of the Lease as executed.

Ord. 1145
Page 1 of 2



Ist reading: May 4, 2016
2nd reading and public hearing: May 20, 2016

PASSED AND APPROVED THIS 20" DAY OF MAY, 2016.

Tim Joyce, Acting Vice-Mayor

ATTEST:

SusanBourgeois, CMC, City Clerk

Ord. 1145
Page 2 of 2



EXHIBIT A TO ORDINANCE 1145,
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STATE OF ALASKA
STANDARD LEASE FORM
LEASE 2679

IN THE EVENT THERE IS A CONFLICT BETWEEN THE TERMS AND CONDITIONS OF THIS
LEASE AND THE TERMS AND CONDITIONS OF EXHIBIT A, THE TERMS AND
CONDITIONS OF THE EXHIBIT A WILL PREVAIL.

THIS LEASE, entered into this day of 2016,
and to be recorded in the Cordova Recording District, by and between:

CITY OF CORDOVA
P.0. BOX 1210
CORDOVA, ALASKA 99574

hereinafter called the Lessor, and

STATE OF ALASKA
DEPARTMENT OF ADMINISTRATION - 12
550 WEST 7th AVENUE SUITE 1960
ANCHORAGE, ALASKA 99501-3571

hereinafter called the Lessee.
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The Lessor hereby leases to the State of Alaska the following described premises:

{ Formatted: Font: (Default) Arial, (Asian) Chinese

Approximately 2,500 usable square feet of office space plus ten parking spaces located in the (Taiwan)

Old City Hall Building at 602 Railroad Ave., Cordova, Alaska, 99574. Legally-More specifically

described as:A portion of the building encompassing lots 9-12 Block 5, specifically thef—[Formaned:|ndem:Left: 0.25"

southernmost one story portion of the building encompassing lots 11 and 12 and commonly
known as the “old city hall building”.

N __—{ Formatted: English (United States)

to have and to hold the same, with all appurtenances unto the Lessee for the term of three
years beginning on the 1%t day of July, 2016 and ending on the 30" day of June, 2019 at
and for the rental of $2,600.00 per month payable on the first day of each and every month of
said term at the office of the Lessor or in advance at the option of the Lessee. Payment for any
partial months occupancy shall be prorated based on a thirty (30) day month.

COVENANTS OF THE LESSEE

1. The Lessee does hereby covenant and agree with the Lessor that it will:

a) pay said rent at the times and place and in the manner aforesaid;

b) use and occupy said premises in a careful and proper manner;

C) not use or occupy said premises for any unlawful purpose;

d) not assign this lease, not underlet said premises, nor any part thereof, without

the written consent of the Lessor, provided however such consent shall not be

unreasonably withheld; [ Formatted: centered
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EXHIBIT A TO ORDINANCE 1145,

( Formatted: Centered

[Formatted: Font: (Default) Arial, Bold

not use or occupy said premises or permit the same to be used or occupied, for
any purpose or business deemed extra-hazardous on account of fire or

otherwise;

make no alterations or additions in or to said premises without the written
consent of the Lessor, such consent shall not unreasonably be withheld;

leave the premises at the expiration or prior termination of this lease or any
renewal or extension thereof, in as good condition as received or in which they
might be put by the Lessor, excepting reasonable wear and tear and/or, loss or
damage caused by fire, explosions, earthquakes, acts of God, other casualty or
as provided for in section 2.b below;

permit the Lessor to enter upon said premises at all reasonable times to examine
the conditions of the same;

COVENANTS OF THE LESSOR

2. And the Lessor on its part covenants and agrees with the Lessee that it will:

a)

maintain the demised premises in good repair and tenantable condition during
the continuance of this lease or any renewal or extension thereof;

b) indemnity: the Lessor shall hold and save the State, its officers, agents and
employees, harmless from liability of any nature or kind, including costs and
expenses for or on account of any and all suits or damages of any character
whatsoever resulting from injuries or damages sustained by any person or
persons or property by virtue of any act performed by the Lessor or the Lessor's
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EXHIBIT A TO ORDINANCE 1145,

agents and employees pursuant to this lease; the Lessor shall also assume all
insurable risks and bear any loss of injury to property or persons occasioned by
neglect or accident during the tenure of this lease, excepting only sole
negligence of the Lessee.

furnish heat and cooling, electricity, water, trash removal, and sewage disposal
without additional cost to the Lessee;

furnish heating and cooling to all the office space and similar type space
uniformly within a 68 degrees Fahrenheit to 72 degrees Fahrenheit temperature
range. Heating and cooling in the computer room shall be maintained at a
uniform temperature between 60 degrees and 65 degrees Fahrenheit;

furnish unisex restroom that has hot and cold running water at all lavatories and
similar fixtures and which shall be equipped with mirrors, dispensers for soap,
toilet tissue, sanitary seat covers and paper towels.

maintain and keep the stairway and common or public hallway used for access to
the leased premises in a clean and safe condition;

maintain the premises in keeping with good fire prevention practices. The State
reserves the right, at reasonable times, to enter and make fire prevention and fire
protection inspections of the building and space occupied. Recommended
improvements will be given every consideration by the Lessor;

the Lessor agrees that facilities provided in this lease are tenantable and that
they comply with all laws pertaining to tenantability and performance of this
provision is insured by the Lessor agreeing to pay the cost of any building

OFFICIAL STATE BUSINESS -- NO RECORDATION CHARGE LEASE No. 2679
After Recordation, Return Document To:
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EXHIBIT A TO ORDINANCE 1145,

alterations which may be needed during the period of the Lessee's occupancy for
purposes of correcting any violation of the law cited by a regulatory agency of
government not directly a result of the State's occupancy.

If during the term of this lease, or any renewal or extension thereof, the premises
or any part thereof should be rendered untenantable by public authority, or by fire
or the elements, or other casualty, a proportionate part of the rent according to
the extent of such untenantability shall be abated and suspended until the
premises are again made tenantable and restored to their former condition by the
Lessor; and if the premises or a substantial part thereof are thereby rendered un-
tenantable and so remain for a period of thirty (30) days, the state may, at its
option, terminate the lease by written notice to the Lessor.

The State's decision shall be controlling as to whether or not the premises are fit
or unfit for occupancy. This thirty-(30) day period shall not be so restrictively
construed that the Lessee is bound to remain in the leased facility if the State's
business cannot be safely executed. If warranted due to unsafe condition,
Lessee is free to move elsewhere. If the premises are made tenantable again
within this thirty-(30) day period, Lessee will return to the facility for occupancy.
Lessee may also choose to recover any excess costs, over the abated lease
payments, occasioned by relocation due to unsafe condition.

In the event the Lessor fails to correct any violation or remedy any untenantable
condition in the time interval prescribed by law, the Lessee shall be free to
terminate the lease, or shall have the option by hiring competent workmen, with
the Lessor bearing the cost of all materials and labor. Lessor further agrees that
alterations performed by the Lessee to correct OSHA violations will not be
construed by the Lessor to constitute a breach of the terms of this lease.

OFFICIAL STATE BUSINESS -- NO RECORDATION CHARGE LEASE No. 2679
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EXHIBIT A TO ORDINANCE 1145,

In the event that, in the reasonable judgment of the Lessee the lawful enjoyment
of the demised premises is threatened by the interruption or severance of utilities
and severance provided hereunder by the Lessor, and when such interruption or
severance is due to deliberate, or negligent, or tacitly negligent act of the Lessor,
the Lessee shall have the right to bind such utilities and services as are
threatened, in the name of the Lessee. The Lessee shall be free to deduct from
the lease payments the cost of such utilities and services, together with all
necessary deposits and the Lessee's actual administrative costs necessary to
procure the utilities and services.

maintain the building free of any mechanical, structural or electrical hazards and
in a good state of general repair and maintenance. Lessor agrees that after
reasonable notice in writing by the Lessee that these obligations have not been
satisfactorily fulfilled, the Lessee can then obtain competent workmen to correct
the deficiencies, all of which will be paid for by the Lessor. Bills for such work will
be sent directly to the Lessor for payment. Should there be any delay in payment
by the Lessor, the Lessee shall pay the bills and deduct the cost from the next
month(s) rent payments(s), whichever is determined appropriate by the Lessee.

Lessor shall renovate the space by refinishing, or replacing all damaged or worn
wall, ceiling, floor covering, window covering or built-in building fixtures at least
every five (5) years of occupancy or at the reasonable request of the occupying
State agency. All cost associated with the renovations, including moving
expenses, will be the responsibility of the Lessor. If Lessor does not respond to
such reasonable renovation requests by the occupying State agency, the State

OFFICIAL STATE BUSINESS -- NO RECORDATION CHARGE LEASE No. 2679
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reserves the right to hire competent workmen to accomplish such renovation(s)

at the lessor's expense.

*f Formatted: Font: (Default) Arial, (Asian) Chinese
(Taiwan)

k) If the leased property is sold during the term of the lease, or an extension
thereof, the sale will be made subject to the lease. This also applies to any sale
as a result of an encumbrance on the property that existed prior to the execution
of this lease.

MUTUAL COVENANTS

3. It is mutually agreed by and between the Lessor and Lessee that:

a) all terms and conditions of the preceding covenants of both Lessee and Lessor
are agreeable and accepted in their entirety, except as herein noted;

b) all fixtures and/or equipment of whatsoever nature as shall have been installed in
the demised premises by the Lessee, whether permanently affixed thereto or
otherwise, shall continue to be the property of the Lessee, and may be removed
by it at the expiration or termination of this lease or renewal and at its own
expense repair any injury to the premises resulting from such removal;

C) if the Lessee shall at any time be default in the payment of rent herein reserved,
or in the performance of any of the covenants, terms and conditions, or provision
of this lease, and the Lessee shall fail to remedy such default within sixty (60)
days after written notice thereof from the Lessor, it shall be lawful for the Lessor

to enter upon said premises and again have, repossess, and enjoy the same as if {Formaued: Centered
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the lease had not been made, and thereupon this lease and everything herein

contained on the part of the Lessor to be done and performed shall cease and
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determine without prejudice however, it shall be the right of the Lessor to recover
from the Lessee all rent due up to the time of such entry. In case of any such
default and entry by the Lessor, said Lessor may relet said premises for the
remainder of said term for the highest rent obtainable, and may recover from the
Lessee any deficiency between the amount so obtained and the rent herein

reserved;

d) if the Lessee shall pay the rent as herein provided, and shall keep, observe, and
perform all of the covenants of this lease by it to be kept, performed, and
observed, the Lessee shall and may, peaceably and quietly, have, hold, and
enjoy the said premises for the term aforesaid;

e) this lease and all the covenants, provisions and conditions herein contained shall
inure to the benefit of and be binding upon the successors and assigns of the
parties hereto;

f) the State shall have the option to renew this lease for five (5) additional one year
periods to be exercised by giving the Lessor written notice prior to the expiration
of each term.

ADJUSTMENTS: Adjustments in the lease rate may be made if requested in writing by
the Lessor at least thirty (30) days prior to the effective date of the adjustment. Request
must be made annually only. Such adjustments may be made annually to reflect the
changes in the Lessor's variable costs, and defined as all operational cost other than
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EXHIBIT A TO ORDINANCE 1145,

debt service and profit. Operational costs, for purposes of the lease resulting from this
RFP, are equal to thirty-five percent (35%) of the Base Monthly Lease Rate.

The monthly lease rate may be adjusted effective July 1, 2017 and each July 1
thereafter, and will be made in accordance with the percentage change in the U.S.
Department of Labor Consumer Price Index, for All Urban Consumers, All ltems, (CPI-U)
Anchorage Area, in effect for each July through December (2™ Half). The percentage
difference between the CPI in effect for the base year six (6) month average, 2015 CPI
Index (216.706) and each CPI 2™ Half average thereafter will determine the maximum
allowable adjustment of the variable costs over the Base Monthly Lease Rate.

The Base Monthly Lease Rate is $2,600.00.

Adjustment to the monthly lease rate will be computed as follows:

[(Variable Cost Percentage X Base Monthly Lease Rate) X Percentage of Change In
CPI)] + Base Monthly Lease Rate will equal (=) the adjusted monthly lease rate.

The formula is expressed as:

[(35% x Base Monthly Lease Rate) x % change in CPI] +Base Monthly Lease
Rate = Adjusted Monthly Lease Rate.

RETROACTIVE adjustments will not be allowed.

Q) this lease is subject to all applicable laws of the State of Alaska or local
government;
OFFICIAL STATE BUSINESS -- NO RECORDATION CHARGE LEASE No. 2679
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h) FISCAL NECESSITY — NON-APPROPRIATION OF FUNDS: The fiscal year for

{ Formatted: Font: (Default) Arial, (Asian) Chinese

the State of Alaska is a twelve-month period beginning July 1 and ending June (Taiwan)

30 of the following calendar year. Lease payments from the State are subject to
annual appropriation of funds by the Alaska State Legislature. After the initial
fiscal year of the lease, the State has the right to terminate this lease in whole, or
in part, if (1) the Alaska State Legislature fails to appropriate funds budgeted for
continuation of this lease, and/or (2) the Alaska State Legislature fails to
appropriate funds to the occupying agency(s) that results in a material alteration
or discontinuance, in whole or in part, of the occupying agency(s)’ programs.
The termination of the lease for fiscal necessity and non-appropriation of funds
under this section shall not cause any penalty or liability to be charged to the
State, and shall not constitute a breach or an event of default by the State.

i) all conditions and covenants of the lease shall remain in full force and effect
during any extension hereof. Any holding over after the expiration date of this
lease or any extension or renewal thereof, shall be construed to be a tenancy
from month to month, at the same monthly rental and on the terms and
conditions herein specified so far as applicable;

i) time is of the essence of this lease.

Other Provisions

4. The following additional provisions, modifications, exceptions, riders, layouts and or forms were, are,

agreed upon prior to execution and made a part hereof:
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a. Lessee, at its sole expense, shall be responsible for any paint or carpet replacement

Lessee may require, and Lessor agrees to permit Lessee to paint and/or replace carpet

*f Formatted: Font: (Default) Arial, (Asian) Chinese
(Taiwan)

with colors and quality selected solely by the Lessee.

b. Lessee, at its sole expense, shall be responsible for the installation of any IT equipment
and wiring Lessee may require. Lessor shall permit Lessee to install IT and wiring
Lessee may require, subject to the Lessee using qualified personnel or contractors and
performing all work in compliance with applicable codes, regulations, and laws.

c. Lessor shall provide the space at no cost to the Lessee for the first month of the firm
term from July 1, 2016 through July 31, 2016. Rent shall commence on August 1, 2016.

IN WITNESS WHEREOF, the parties hereto have hereunto set their hands and seals the day and

year written below.

Lessor: CITY OF CORDOVA Lessee: STATE OF ALASKA

By: By:

Randy Robertson _ - Ken Stewart

Title: City Manager __—{ Formatted: Font: Not Bold
Contracting Officer IV ~{ Formatted: Font: Not Bold
Date: Date:

ACKNOWLEDGMENT OF LESSOR: CITY OF CORDOVA

STATE OF ALASKA
CITY OF CORDOVA [ Formatted: Centered
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This is to certify that on this day of , 2016 before me a Notary Public in and for the
State of Alaska duly commissioned and sworn personally appeared
to me known and known by me to be the person(s) described in and who executed the instruments set
forth above and severally stated to me under oath that (he, she) is
and that (he/she) has been authorized by the City of Cordova to execute the foregoing lease
amendment for and on behalf of the said company, corporation, individual, or other entity and they
executed same freely and voluntarily as a free act and deed of Same.

WITNESS my hand and official seal the day and year this certificate first above written.

Notary Public for Alaska
My Commission Expires:
Residing at:

grammar

*f Formatted: Font: (Default) Arial, (Asian) Chinese
(Taiwan)

ACKNOWLEDGMENT BY LESSEE: STATE OF ALASKA
STATE OF ALASKA
CITY OF ANCHORAGE

This is to certify that on this day of , 2016 before me a Notary Public in
and for the State of Alaska duly commissioned and sworn, personally appeared Ken Stewart,
Contracting Officer IV to me known and known by me to be the person described in the executed
instruments set forth above as an agent of the Division of General Services of the State of Alaska and
that this person has been authorized by the State of Alaska to execute the foregoing lease amendment
on behalf of said State of Alaska and that this person executed the same freely and voluntarily as the
free act and deed of the State of Alaska.

WITNESS my hand and official seal the day and year this certificate first above written.

Brian Blessington

Notary Public for Alaska

My Commission Expires: End of Office
Residing at: Anchorage. Alaska
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STATE OF ALASKA
Department of Administration
Division of General Services
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STATE OF ALASKA LEASE 2679 EXHIBIT A
Cordova, Alaska

1. STANDARD TERMS AND CONDITIONS

1.1 DEFAULT

In case of default by the Lessor for any reason, the State may procure the goods or
services from another source and hold the Lessor responsible for any resulting excess
cost and may seek other remedies under law or equity.

1.2 DISPUTES

Any dispute arising out of the lease shall be resolved under the laws of Alaska. Any claim
must be brought under AS 36.30.620.

1.3 PREPARATION FOR OCCUPANCY

In preparing the space for occupancy under the lease, the Lessor and its contractors and
subcontractors must comply with all applicable federal, state, and local regulations,
codes, and laws; and be liable for all required insurance, licenses, permits and bonds;
and pay aII appllcable federal state and Iocal taxes —kesse;s—shemd—eentaet—the

local regulatlons State codes shall apply. Minimum requirements established in this
lease shall not be construed as lowering the standard established by local regulations,
and when local regulations and codes contain more stringent provisions, they shall
govern. The Lessor shall be responsible for obtaining all permits.

1.4 ASSIGNMENTS

Assignment of rights, duties, or payments under a contract resulting from this RFP is not
permitted unless authorized in writing by the State of Alaska, Department of
Administration, Division of General Services. The lease and all covenants, provisions
and conditions of the lease will inure to the benefit of and be binding upon the successors
and assigns of the Lessor.

1.5 SEVERABILITY

If any provision of the contract or agreement, is declared by a court to be illegal, or in
conflict with any law, the validity of the remaining terms and provisions will not be affected,;
and, the rights and obligations of the parties will be construed and enforced as if the
contract did not contain the particular provision held to be invalid.
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STATE OF ALASKA LEASE 2679 EXHIBIT A
Cordova, Alaska

1.6 DELIVERY AND CONDITIONS OF PREMISES

The term "ready for occupancy" requires the space to meet all the requirements of the
lease and this exhibit. Note: Lessor must comply with Section 2.1 Pre-Occupancy
Requirements, (including delivery of required documents prior to acceptance and
occupancy). The State reserves the right to determine when the space is ready for
occupancy.

1.7 FORCE MAJEURE

The Lessor is not liable for the consequences of any failure to perform, or default in
performing, any of its obligations under this Agreement, if that failure or default is caused
by any unforeseeable Force Majeure, beyond the control of, and without the fault or
negligence of, the Lessor. For the purposes of this Agreement, Force Majeure will mean:
war (whether declared or not); revolution; invasion; insurrection; riot; civil commotion;
sabotage; military or usurped power; lightning; explosion; fire; storm; drought; flood;
earthquake; epidemic; quarantine; or strikes.

1.8 FOREIGN CONTRACTING

By signature on this lease, the Lessor certifies that all services provided under this
contract by the contractor and all subcontractors shall be performed in the United
States. Failure to comply with this requirement may cause the State to cancel the
contract.

END OF SECTION
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STATE OF ALASKA LEASE 2679 EXHIBIT A
Cordova, Alaska

2. LEASE PROVISIONS

2-:32.1_HOURS OF OPERATION

The State reserves the right to establish and maintain its own hours of operation during
the life of the lease and any renewals. Generally, State offices are open to the public
from 8:00 a.m. to 5:00 p.m., Monday through Friday. The State reserves the right to
change its hours of operation to accommodate needs of the public and the State. This
may require the Lessor to provide full building functions during any change in hours of
operation such as HVAC, lighting, electrical, etc. at no additional lease costs.
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STATE OF ALASKA LEASE 2679 EXHIBIT A
Cordova, Alaska

2.4 INGRESS-AND EGRESS < Formatted: Left

2:52.2 RIGHT TO USE

The State shall have the right to use said premises for general and governmental offices,
including without limitation, use by various agencies, corporations, departments,
instrumentality’s, other entities working in partnership with the State, and other offices of
the State of Alaska. State shall not use said premises for any other use without the
Lessor’s consent, which shall not be unreasonably withheld.

2-62.3 LEASE PAYMENTS

The lease payments shall be payable on the first day of each and every month of the
lease term. Payment for any partial month’s occupancy shall be pro-rated, based on a
30-day month.

The State of Alaska has implemented the State of Alaska Payments Program using the
Financial EDI (Electronic Data Interchange) process to enable the electronic transfer of
payments directly to a Lessor’'s bank account. The program is designed to transmit
payments to Lessors more quickly and effectively, and eliminates the possibility of
lost/stolen warrants. The successful offeror will be sent an EDI Authorization Agreement
and information related to the process when this contract is awarded.

2-72.4 LEASE IS RECORDABLE

The Lessor and State agree to provide such signatures and documentation as will be
necessary to record the lease as an encumbrance against the real property on which the
lease space is situated

2-:82.5 COSTS TO BE BORNE BY THE OFFEROR
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STATE OF ALASKA LEASE 2679 EXHIBIT A
Cordova, Alaska

2-122.6 STATE INSTALLED FIXTURES

All fixtures and equipment installed in the premises by the State, whether permanently
affixed thereto or otherwise; shall continue to be the property of the State; and may be
removed by the State at any time, provided however, the State shall, at its own expense,
repair any injury to the premises resulting from such removal.

2-132.7 RESTORATION LIABILITIES

The State is not liable for restoration or removal of improvements, fixtures, equipment, or
alterations required to meet the RFP requirements. Alterations or additions made after
occupancy shall be made only with the written approval of the Lessor; however, said
approval shall not be unreasonably withheld. Consent to proposed alterations or
additions being made by qualified contractors or workers skilled in the trade shall be
considered as acceptance of the revised building improvements.

2-142.8 FIRE PREVENTION

The Lessor shall maintain the building and space occupied in keeping with good fire
prevention practices. The State reserves the right at reasonable times to enter and make
fire prevention and fire protection inspections of the building and space occupied. If any
fire hazard is detected through inspection of the building and space occupied, the
detected fire hazard shall be corrected by the Lessor promptly, and at no expense to the
State.

2-152.9 ACCIDENT HAZARD

The Lessor shall maintain the building free of structural or mechanical hazards. If any
accident hazards relative to the structure or building operating equipment are detected
through inspections of the space, the hazards shall be corrected by the Lessor promptly,
and at no expense to the State.

2-162.10 _INTERRUPTION OF UTILITIES AND SERVICES

In the event, that in the reasonable judgment of the State, the lawful enjoyment of the
leased space is threatened by the interruption or severance of utilities and services
provided hereunder by the Lessor, and when such interruption or severance is due to
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STATE OF ALASKA LEASE 2679 EXHIBIT A
Cordova, Alaska

deliberate, or negligent, or tacitly negligent act of the Lessor, the State shall have the right
to bind such utilities and services as are threatened, in the name of the State. The State
shall be free to deduct from the lease payments the costs of such utilities and services,
together with all necessary deposits and the State's actual administrative costs necessary
to procure the utilities and services.

2-172.11_MAINTENANCE AND REPAIR

The Lessor shall assume sole responsibility for the maintenance of the demised
premises. This responsibility encompasses keeping the premises in good repair and
tenantable condition and maintaining the premises in conformity with the original
solicitation document. The term "repair" includes repairs of any type including but not
limited to exterior and interior, structural and nonstructural, routine or periodic, except as
in case of damage arising from the negligence of the State's agents or employees. The
Lessor agrees that after reasonable notice in writing by the State to the effect that the
repair, maintenance, or service obligations as specified herein for the demised premises
have not been satisfactorily fulfilled; the State can then obtain competent workers to
correct the deficiencies. The Lessor shall pay all related costs either by direct payment
or by the State making the payment to the workers and reducing the rent accordingly.

Lessor must provide the State access to all areas of the building, including, but not limited
to, mechanical, electrical, and plumbing systems; the roof; areas above the ceiling; and
janitorial closet(s) for the purpose of inspection, and if warranted, testing by the State and
its consultants. Lessor will be financially responsible for correcting all of the State’s
identified deficiencies within (10) ten days of receipt of cure notice. In the event an
identified deficiency cannot reasonably be corrected within the 10 days, the Lessor and
State must within that 10 days mutually agree upon a reasonable timeline for resolution.

Lessor must clean all of the HVAC system every (5) years to include: air ducts, coils,
drain pan, registers, grills, air plenum, blower motor and assembly, heat exchanger, air
filter, air cleaner, etc. This task must be accomplished by a qualified certified contractor
and a member of National Air Duct Cleaners Association (NADCA). Lessor must provide
proof to the State this requirement has been completed upon request.

2-182.12 CASUALTY DAMAGE

The Lessor is responsible for the accomplishment and cost of any building alterations that
may be required to correct any casualty damage. If said facilities or any part thereof are
rendered untenantable, a proportionate part of the rent, according to the extent of such
untenantability, will be abated and suspended until said premises are again made
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STATE OF ALASKA LEASE 2679 EXHIBIT A
Cordova, Alaska

tenantable and restored to their former condition. If said premises are made tenantable
again within thirty (30) calendar days, the State will return to the facility. In the event
Lessor fails to correct casualty damage within thirty (30) calendar days then State will
have the right to (1) terminate the lease or (2) hire competent workers to correct such
damage. State shall have the right to offset the sum it expends in performing such work
against the next installment(s) of rent coming due within this lease.

2-192.13 COMPLIANCE WITH LAWS

All building and site improvements shall conform to all applicable federal, state and local
laws, ordinances, codes and regulations including occupational health and safety
regulations.

The Lessor will be responsible for the accomplishment and cost of any building alterations
which may be required to correct violations of all applicable federal, state and local laws,
codes, ordinances and regulations.

2.202.14 TENANTABILITY

Facilities provided must be tenantable and comply with all laws pertaining to tenantability
and the performance of this provision.

If the premises or any part thereof are rendered untenantable by casualty or declared
untenantable by a regulatory agency or public official, a proportionate part of the rent,
according to the extent of such untenantability, will be abated and suspended until the
premises are again made tenantable and restored to their former condition.

If the premises or a substantial part thereof are rendered untenantable and remain so for
a period of thirty (30) days, the State may, at its option, terminate the lease by written
notice to the Lessor. This thirty (30) day period shall not be so restrictively construed that
the State is bound to remain in the leased facility if the State's business cannot be safely
executed. The State's determination shall be binding regarding tenantability. If
untenantable conditions are determined to exist, the State has the right to move
elsewhere.

If the premises are made tenantable again within the thirty-(30) day period, the State will
return to the facility. The State has the right to recover any excess costs, over the abated
lease payments, occasioned by relocation due to such untenantable conditions.

In the event the Lessor fails to correct damage or violation(s) within the thirty (30) day
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STATE OF ALASKA LEASE 2679 EXHIBIT A
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period the State will have the right to terminate the lease, or will have the option of hiring
competent workers to correct the damage or violation(s). The Lessor will bear the cost
of all such labor and materials. The Lessor agrees that damage or violations corrections
performed by the State will not be construed to constitute a breach of the terms of this
Request for Proposal and the subsequent lease.

2:212.15 PEACEFUL OCCUPANCY

If the State shall pay the rent as provided by the lease; and shall keep, observe and
perform all of the other covenants of the lease by it to be kept, performed and observed,
the State shall and may peaceably and quietly have, hold, and enjoy the premises for the
term of such lease.

2.222.16_PAYMENT DEFAULT

If the State shall at any time be in default in the payment of rent or in the performance of
any of the terms of the lease, and shall fail to remedy such default within 60 days after
written notice thereof from the Lessor, it shall be lawful for the Lessor to enter upon the
premises and repossess and enjoy the same as if the lease and everything therein
contained on the part of the Lessor to be done and performed shall cease and terminate
without prejudice, however, to the right of the Lessor to recover from the State all rent
due up to the time of such entry. In case of any default and any entry by the Lessor, the
Lessor may re-let the premises for the remainder of the term for the highest rent
obtainable and may recover from the State any deficiency between the amount so
obtained and rent specified by the lease.

2-232.17 HOLDING OVER

Prior to the lease expiration, the State will provide a 60-day written notice to the Lessor,
informing the Lessor the Lease will be in hold over status, for a period up to six months,
at the same monthly lease rate. Continued tenancy after the initial six (6) month period
shall be at current market rate for a maximum additional period of six (6) months. After a
combined hold over period of one-year tenancy shall be construed to be a month-to-
month at market rate as determined by the State’s broker. All other terms and
conditions specified by the lease remain the same.

2.242.18 FISCAL NECESSITY — NON-APPROPRIATION OF FUNDS

The fiscal year for the State of Alaska is a twelve-month period beginning July 1 and
ending June 30 of the following calendar year. Lease payments from the State are
subject to annual appropriation of funds by the Alaska State Legislature. After the initial
fiscal year of the lease, the State has the right to terminate this lease in whole, or in
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STATE OF ALASKA LEASE 2679 EXHIBIT A
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part, if (1) the Alaska State Legislature fails to appropriate funds budgeted for
continuation of this lease, and/or (2) the Alaska State Legislature fails to appropriate
funds to the occupying agency(s) that results in a material alteration or discontinuance,
in whole or in part, of the occupying agency(s)' programs. The termination of the lease
for fiscal necessity and non-appropriation of funds under this section shall not cause
any penalty or liability to be charged to the State, and shall not constitute a breach or an
event of default by the State.

2:252.19 LESSOR, LESSOR'S EMPLOYEES and CONTRACTOR’S SECURITY
REQUIREMENT

The State may request fingerprints, Department of Public Safety background clearance
or conduct other investigations of the Lessor, Lessor's employees or employees of
contractors and subcontractors performing work within the space occupied by the State.
Should such request be denied or unfulfilled within ten (10) days, the State has the right
to terminate the lease or prohibit access of leased space to Lessors, Employees,
Contractors and/or Subcontractors.  Should this refusal of access limit routine
maintenance or janitorial services to the State, the State has the right to employ such
services independent of the Lessor and to deduct the cost of services from lease
payments.

The State at its discretion may limit or deny access to individuals in which they deem
could be a security risk to the State, its employees, or its mission.

2:262.20 HOLD HARMLESS

The Lessor shall indemnify, hold harmless and defend the State from and against any
claim of, or liability for error, omission or negligent act of the Lessor under this agreement.
The Lessor shall not be required to indemnify the State for a claim of, or liability for, the
independent negligence of the leasing or the occupying agency. If there is a claim of, or
liability for, the joint negligent error or omission of the Lessor and the independent
negligence of the leasing or the occupying agency, the indemnification and hold harmless
obligation shall be apportioned on a comparative fault basis. “Lessor” and “the State”, as
used within this and the following article, include the employees, agents and other
contractors who are directly responsible, respectively, to each. The term “independent
negligence” is negligence other than in the leasing or the occupying agency’s selection,
administration, monitoring or controlling of the Lessor and in approving or accepting the
Lessor’s work.
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STATE OF ALASKA LEASE 2679 EXHIBIT A
Cordova, Alaska

2:272.21 INSURANCE

Without limiting Lessor's indemnification, Lessor shall purchase insurance at its own
expense and maintain it in force at all times during the performance of services under this
lease the following policies of insurance. Where specific limits are shown, it is understood
that they shall be the minimum acceptable limits. If the Lessor's policy contains higher
limits, the State will be entitled to coverage to the extent of such higher limits.

(1) Proof of insurance is required for worker's compensation insurance. The Lessor shall
provide and maintain, for all employees of the Lessor engaged in work under this
lease, Worker's Compensation Insurance as required by AS 23.30.045. The Lessor
will be responsible for Worker's Compensation Insurance for any subcontractor who
directly or indirectly provides services under this lease. This coverage must include a
waiver of subrogation against the State of Alaska.

(2) Proof of insurance is required for commercial general liability insurance with coverage
limits not less than $1,000,000 combined single limit per occurrence and annual
aggregates where generally applicable. The State of Alaska shall be named as
additional insured.

(3) Proof of insurance is required for commercial automobile liability insurance for any
vehicle used by the Lessor or any subcontractor who directly or indirectly provides
services under this lease with coverage limits not less than $500,000 combined single
limit per occurrence.

All insurance shall be considered to be primary and non-contributory to any other
insurance carried by the State through self insurance or otherwise.

A “Certificate of Insurance” for the insurance described above should be provided
with your offer. Failure to provide satisfactory proof of insurance may cause the State
to declare the Offeror non-responsive and to reject the offer. The successful Offeror shall
provide evidence of continuous coverage by submitting, without reminder, a renewal
Certificate of Insurance annually to the State of Alaska, Department of Administration,
Division of General Services for the life of the lease and any renewals and/or extensions.

2.282.22 CONSTRUCTION (New Improvements & Remodels)

A. Improvements Prior to Occupancy: The Lessor shall insure compliance with the
following requirements and guidelines in procuring construction services that are directly
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STATE OF ALASKA LEASE 2679 EXHIBIT A
Cordova, Alaska

related to the State’s initial occupancy, unless otherwise authorized by the State of
Alaska.

(a) All contractors and subcontractors must have a valid State of Alaska business
license.

(b) Lessors shall employ reasonable competitive bidding principles and
procedures in all selections for construction with a total expected value in
excess of two thousand five hundred dollars ($2,500).

(c) Lessors shall document, and provide to the State of Alaska, a complete
schedule identifying bids received.

(d) Lessors must ensure compliance with all applicable state and federal laws;
rules and regulations, including those concerning workers’ compensation,
social security, unemployment insurance, hours of labor, wages (including
filing certified payrolls with the Department of Labor and other related
requirements pursuant to the Little Davis-Bacon Act, AS 36.05, when
applicable) working conditions and other employer/employee-relations.

(e) Offerors must insure compliance with the INSURANCE and HOLD
HARMLESS paragraphs herein.

(f) The Lessor agrees to follow agreed upon reasonable work practices while
performing work in occupied lease space. The Lessor further agrees to take
reasonable steps to reduce the amount of construction related disturbances in
the lease space, in an effort to permit the State to continue to do business
during normal business hours. Normal business hours are defined as Monday
through Friday, from 8:00 a.m. to 5:00 p.m.

Recognize that, the Lessee shall promptly notify the Lessor of any significant
and extended disturbance related to construction that rises to the level that the
State can no longer conduct business in the office space. The Lessor
recognizes that it shall then be required to immediately cease or modify the
work in the area identified during normal business hours to minimize the
disruption to the affected area.

S

(h

=~

Recognize that the Lessor shall provide Lessee for review and approval a
construction schedule for all work required to be performed in and around the

Initial

ord 1145 att 200513814.DOCX2679 Cordova DPS Exhibit A.docx
Page 17 of 30

Initial

EXHIBIT A TO ORDINANCE

/{ Formatted: Font: Bold

32



STATE OF ALASKA LEASE 2679 EXHIBIT A
Cordova, Alaska

lease premises in advance of the work’s commencement. Lessor shall notify
Lessee of any changes to the agreed upon schedule a minimum of two
business days in advance of any proposed change in the agreed upon
schedule. Lessee shall notify Lessor of any anticipated business activity that
could affect the agreed upon schedule a minimum of two business days in
advance.

B. Remodels After Occupancy: The Lessor shall use the following requirements and

guidelines in procuring construction services that are directly related to the State’s
occupancy, unless otherwise authorized by the State of Alaska. During the entire term of
the State’s occupancy, the State reserves the right to procure construction services that
are directly related to the State’s occupancy, or allow the Lessor to provide construction
services using the following requirements and guidelines.

(a) All contractors and subcontractors must have a valid Alaska business license
at the time of selection.

(b) Offerors shall employ reasonable competitive bidding principles and
procedures in all selections for construction with a total expected value in
excess of two thousand five hundred dollars ($2,500).

(c) Offerors shall document, and provide to the State of Alaska, a complete
schedule identifying bids received.

(d) Offerors must ensure compliance with all applicable state and federal laws;
rules and regulations, including those concerning workers’ compensation,
social security, unemployment insurance, hours of labor, wages (including
filing certified payrolls with the Department of Labor and other related
requirements pursuant to the Little Davis-Bacon Act, AS 36.05, when
applicable) working conditions and other employer/employee-relations. A
Special Notice to Offerors related to changes in the Little Davis —-Bacon Act
effective July 1, 2003 is included in Section 10 of this solicitation.

(e) Offerors must insure compliance with the INSURANCE and HOLD
HARMLESS paragraphs herein.

Initial
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STATE OF ALASKA LEASE 2679 EXHIBIT A
Cordova, Alaska

2-302.23 COMPLIANCE

The Lessor agrees that after reasonable notice by the State to the effect that the
janitorial/maintenance obligations as specified herein for the demised premises have not
been satisfactorily fulfilled; the State may then obtain competent workers to correct the
necessary items all of which will be paid for by the Lessor either by direct payment, or by
the State making the payment to the workers and reducing the rent accordingly.

END OF SECTION
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STATE OF ALASKA LEASE 2679 EXHIBIT A
Cordova, Alaska

3. BUILDING REQUIREMENTS

3.1 TYPE OF BUILDING

The building shall be of sound and substantial construction. The building and the area in
which it is located shall be clean and free from objectionable odors, vermin, rodents, or
other conditions which, in the opinion of the State, will be detrimental to agency operation.
The State’s opinion shall be binding.

3.2 USABLE AREA

The Usable Area of the leased space shall be defined as the areas of the building
occupied by the State to house personnel, equipment, fixtures, furniture, supplies, goods
and merchandise. The Usable Area shall not include building corridors, restrooms,
lobbies, stairwells and other building amenity or building facility area, regardless of
whether the State occupies an entire floor or an entire building.

The Usable Area of the leased space shall be computed by measuring to the finished
surface of the office side of corridors and other permanent walls; to the center of partitions
that separate the office from adjoining usable areas; and to the inside finished surface of
the dominant portion of the permanent outer building walls. No deductions shall be made
for columns or projections necessary to the building.

The State shall have full access to and use of all common areas of the building including,
but not limited to elevators, lobbies, stairwells and restrooms.
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STATE OF ALASKA LEASE 2679 EXHIBIT A
Cordova, Alaska

3-:53.3 FLOOR LOAD

All floors shall be capable of supporting loads in conformance with current building codes
for specific occupancy and intended use. Those prescribed loads are generally fifty (50)
Ibs. per square foot live load and twenty (20) Ibs. per square foot dead load. Floors used
for purposes other than general office space such as: storage, high density files, or other
non-office occupancy shall be analyzed by an Alaska registered engineer and space shall
be occupied only after the engineer certifies in writing that the existing floor system can
support the proposed layout with actual weights.
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STATE OF ALASKA LEASE 2679 EXHIBIT A

Cordova, Alaska

3-73.4_PAINTING

All exposed surfaces shall be finished to acceptable standards. Colors shall be selected
by the State. Offeror shall provide the Contracting Officer a minimum of three (3) color
choices.

Paint for interior walls shall consist of a minimum of one coat of primer with volatile organic
compounds (VOC’s) less than .9 Ibs. per gallon plus two coats of acrylic eggshell interior
paint with VOC'’s less than 1.0 Ibs. per gallon.
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STATE OF ALASKA LEASE 2679 EXHIBIT A
Cordova, Alaska

Paint for interior doors and trim shall consist of a minimum of one coat of acrylic latex
primer with VOC’s less than .9 Ibs. per gallon plus two coats of acrylic semi-gloss interior
paint with VOC'’s less than 1.3 Ibs. per gallon.

The Lessor shall provide and erect/affix adequate signage to identify the State's presence
and to easily direct the public to the State's space. In addition, signage shall meet all
locally adopted regulations and codes including ADA requirements. Signs shall be
approved by the State and provided and erected at no cost as follows:

¢ Inall building entrances, public or common lobbies, hallways, and elevator lobbies.
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STATE OF ALASKA LEASE 2679 EXHIBIT A
Cordova, Alaska

e On all doors or walls at entrances to the State’s leased spaces.
e Parking (State and Visitors)
o Building exterior

The State reserves the right to affix additional door or wall signs, at the State’s cost, within
its leased space to further identify room names and/or numbers.
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STATE OF ALASKA LEASE 2679 EXHIBIT A

Cordova, Alaska
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STATE OF ALASKA LEASE 2679 EXHIBIT A
Cordova, Alaska

3.143.6_MECHANICAL
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STATE OF ALASKA LEASE 2679 EXHIBIT A
Cordova, Alaska

Lessor agrees to provide a space free from all environmental and life / safety
hazards. Lessor agrees that the premises will be in compliance with applicable health
and safety standards set forth by OSHA, EPA, and the CDC.

If at any time throughout the tenancy of the lease, an environmental, health, or safety
hazard is identified, the state will provide written notice to the Lessor. The Lessor agrees
to take corrective action to investigate, test and remedy the identified hazard within (5)
business days. If the reported hazard cannot be corrected within (5) days, the lessor shall
within the same (5) days provide the state with a written plan and timeline for correcting
the hazard. If after the sixth working day the Lessor has not corrected the hazard or
provided a plan and reasonable timeframe for remediation, the state reserves the right to
obtain competent workers to remediate the hazard. The Lessor shall pay all related costs
either by direct payment or by the State making the payment to the workers and reducing
the rent accordingly.

3.17 PARKING

Off-Street Parking For The Exclusive Use Of The State: Off-street parking, located within
750 feet of the main entrance to the proposed office location, shall be provided at no
additional cost to the State and for the exclusive use of the State, for ten (10) client and/or
State or employee vehicles. This requirement is in addition to any parking required to
meet ADA compliance, unless the ADA designated parking is for the exclusive use of the
State.

Six-signed:“State-of Alaska—Empl Parkina Oniy’ f,,,{

Tab stops: Not at 0.5"

Formatted: Space After: 0 pt, No bullets or numbering,

|

o—Foursigned—statactllaslea—ClientNarldng-Cnby2 Hour Limit”
Additional-Parking:-The location proposed shall normally accommodate ten additional~—{ Formatted: Space After: 0 pt

parking spaces, located within 1,320 feet of main entrance to the office location.
Additional parking may be on or off-street, regulated or non-regulated. Cost of this
additional parking shall not become a part of the lease cost.

If any parking space is leased from a third party, the Lessor shall provide a firm contract
for the parking with terms corresponding to the terms of this lease.

All parking shall be of sufficient size to allow proper and easy parking of the required
number of vehicles and shall have a hard and well-drained surface.
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STATE OF ALASKA LEASE 2679 EXHIBIT A
Cordova, Alaska

3-193.18 TYPE AND AMOUNT OF SPACE

The building shall be so arranged as to permit exclusive right and entry to the State’s

leased area. Occupancy by other parties or tenants shall be restricted to those functions
that will not detract from the dignity of the State.

END OF SECTION
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STATE OF ALASKA LEASE 2679 EXHIBIT A
Cordova, Alaska

4. SPECIAL NOTICE TO LESSORS

NEW “LITTLE DAVIS BACON ACT” CHANGES FILING PROCESS
AND ASSESSES SPECIAL FEES ON
PUBLIC WORKS CONSTRUCTION PROJECTS

The news release concerning these changes is at:
http://labor.state.ak.us/news/2003/news03-23.htm

Governor Murkowski signed CSHB 155 into law on June 16, 2003. This new law allows
contractors working on certain public construction projects to file bi-weekly versus
weekly-certified payrolls to the Alaska Department of Labor and Workforce
Development (DOLWD), and it levies filing fees.

e What does this change accomplish?
State Funded Projects - Instead of submitting certified payrolls weekly, prime
Contractors working on State funded public construction projects are now allowed
to file certified payrolls every other week - bi-weekly payroll reports on State
funded project shall not contain Social Security Numbers. In conjunction with this
statutory change, the DOLWD is revising the certified payroll form. The revised
certified payroll form is available at:

http://www.labor.state.ak.us/Iss/Issforms.htm

Federally Funded Projects - Federal weekly payroll filing requirements under 29
CFR 5.5 (a) (3) are not changed by this new law. But, the assessment of a one
percent fee based on the estimated value of work performed and of the value of
each subcontractor’s price now applies (see below).

And, Federal Statue and form 25D-55 still require Social Security Numbers for the
certified weekly payroll reports submitted on Federally funded projects.

¢ Are there special forms to file and fees to pay?

The prime Contractor working on any public construction project of $25,000 or
more must file a “Notice of Work” and a “Notice of Completion” form with the
DOLWD.
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STATE OF ALASKA LEASE 2679 EXHIBIT A
Cordova, Alaska
A one percent filing fee will be assessed on contracts greater than $25,000. The
fee will be based on the estimated value of work to be performed by the prime
contractor, and one percent of the value of each subcontractor’s price. The
maximum fee is $5,000.00.

Amounts paid to owner/operators who do not use employees are exempt from the
filing fee.

The Contractor must provide to the Contracting Agency a copy of the “Notice of
Work” form that has been date stamped as received by the DOL along with
confirmation of fee payment before work on the project may commence.

And, the Contractor must file a “Notice of Completion” with the DOLWD when work
is completed. The Contracting Agency will not perform the “close-out for final
project completion” until notice from the DOLWD that they have processed the
Contractors “Notice of Completion” form. The “Notice of Work” and “Notice of
Completion” forms are available at: http://www.labor.state.ak.us/Iss/Issforms.htm

e What about emergency work and projects bid opened before July 1, 2003?

There are special provisions for filing the “Notice of Work” and the payment of
fees for an emergency response project. Contractors have 14 days after starting
work in which to file the “Notice of Work” and pay the fees on an emergency
response project.

A prime Contractor under a contract that had a final bid date before July 1, 2003
will not be required to pay a filing fee, regardless of when the work starts.

¢ How can | find out more about this new law?
Contact the Dept. of Labor Workforce and Development, Wage and Hour
Administration at:
Juneau 907.465.4842
Anchorage 907.269.4900
Fairbanks 907.451.2886
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STATE OF ALASKA
STANDARD LEASE FORM
LEASE 2679

IN THE EVENT THERE IS A CONFLICT BETWEEN THE TERMS AND CONDITIONS OF THIS
LEASE AND THE TERMS AND CONDITIONS OF EXHIBIT A, THE TERMS AND

CONDITIONS OF THE EXHIBIT A WILL PREVAIL.

THIS LEASE, entered into this day of

2016,

and to be recorded in the Cordova Recording District, by and between:

CITY OF CORDOVA
P.O. BOX 1210
CORDOVA, ALASKA 99574

hereinafter called the Lessor, and

STATE OF ALASKA
DEPARTMENT OF ADMINISTRATION - 12
550 WEST 7th AVENUE SUITE 1960
ANCHORAGE, ALASKA 99501-3571

hereinafter called the Lessee.

OFFICIAL STATE BUSINESS -- NO RECORDATION CHARGE
After Recordation, Return Document To:

LEASE No. 2679

State Of Alaska - Department Of Administration PAGE 1 OF 12
Division Of General Services

Leasing Section

550 West 7th Avenue, Suite 1960

Anchorage, AK 99501-3571 Lease 2679, Cordova DPS.doc
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The Lessor hereby leases to the State of Alaska the following described premises:

Approximately 2,500 usable square feet of office space plus ten (10) parking spaces located in
the Old City Hall Building at 602 Railroad Ave., Cordova, Alaska, 99574. Legally described as:
a portion of the building encompassing lots 9-12 Block 5, specifically the southernmost
one story portion of the building encompassing lots 11 and 12 and commonly known as

the “old city hall building”.

to have and to hold the same, with all appurtenances unto the Lessee for the term of three
years beginning on the 1% day of July, 2016 and ending on the 30™ day of June, 2019 at
and for the rental of $2,600.00 per month payable on the first day of each and every month of
said term at the office of the Lessor or in advance at the option of the Lessee. Payment for any

partial months occupancy shall be prorated based on a thirty (30) day month.

COVENANTS OF THE LESSEE

1. The Lessee does hereby covenant and agree with the Lessor that it will:

a) pay said rent at the times and place and in the manner aforesaid;

b) use and occupy said premises in a careful and proper manner,

C) not use or occupy said premises for any unlawful purpose;

d) not assign this lease, not underlet said premises, nor any part thereof, without

the written consent of the Lessor, provided however such consent shall not be

unreasonably withheld;
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After Recordation, Return Document To:
State Of Alaska - Department Of Administration PAGE 2 OF 12

Division Of General Services

Leasing Section

550 Waest 7th Avenue, Suite 1960

Anchorage, AK 99501-3571 Lease 2679, Cordova DPS.doc

Initial Initial

47



e)

a)

h)

not use or occupy said premises or permit the same to be used or occupied, for
any purpose or business deemed extra-hazardous on account of fire or

otherwise;

make no alterations or additions in or to said premises without the written

consent of the Lessor, such consent shall not unreasonably be withheld,;

leave the premises at the expiration or prior termination of this lease or any
renewal or extension thereof, in as good condition as received or in which they
might be put by the Lessor, excepting reasonable wear and tear and/or, loss or
damage caused by fire, explosions, earthquakes, acts of God, other casualty or
as provided for in section 2.b below;

permit the Lessor to enter upon said premises at all reasonable times to examine

the conditions of the same;

COVENANTS OF THE LESSOR

2.

And the Lessor on its part covenants and agrees with the Lessee that it will:

a)

b)

maintain the demised premises in good repair and tenantable condition during
the continuance of this lease or any renewal or extension thereof;

indemnity: the Lessor shall hold and save the State, its officers, agents and
employees, harmless from liability of any nature or kind, including costs and
expenses for or on account of any and all suits or damages of any character
whatsoever resulting from injuries or damages sustained by any person or
persons or property by virtue of any act performed by the Lessor or the Lessor's
agents and employees pursuant to this lease; the Lessor shall also assume all
insurable risks and bear any loss of injury to property or persons occasioned by
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c)

d)

)

h)

neglect or accident during the tenure of this lease, excepting only sole

negligence of the Lessee.

furnish heat and cooling, electricity, water, trash removal, and sewage disposal

without additional cost to the Lessee;

furnish heating and cooling to all the office space and similar type space
uniformly within a 68 degrees Fahrenheit to 72 degrees Fahrenheit temperature

range.

furnish unisex restroom that has hot and cold running water at all lavatories and
similar fixtures and which shall be equipped with mirrors, dispensers for soap,
toilet tissue, sanitary seat covers, feminine hygiene product dispensers and
disposals; diaper changing table (at the request of the State); deodorizers, hand
sanitizer located at the restroom exit; appropriate ventilation, and paper towels.

maintain and keep the stairway and common or public hallway used for access to

the leased premises in a clean and safe condition;

maintain the premises in keeping with good fire prevention practices. The State
reserves the right, at reasonable times, to enter and make fire prevention and fire
protection inspections of the building and space occupied. Recommended

improvements will be given every consideration by the Lessor;

the Lessor agrees that facilities provided in this lease are tenantable and that
they comply with all laws pertaining to tenantability and performance of this
provision is insured by the Lessor agreeing to pay the cost of any building
alterations which may be needed during the period of the Lessee's occupancy for
purposes of correcting any violation of the law cited by a regulatory agency of
government not directly a result of the State's occupancy.
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If during the term of this lease, or any renewal or extension thereof, the premises
or any part thereof should be rendered untenantable by public authority, or by fire
or the elements, or other casualty, a proportionate part of the rent according to
the extent of such untenantability shall be abated and suspended until the
premises are again made tenantable and restored to their former condition by the
Lessor; and if the premises or a substantial part thereof are thereby rendered un-
tenantable and so remain for a period of thirty (30) days, the state may, at its

option, terminate the lease by written notice to the Lessor.

The State's decision shall be controlling as to whether or not the premises are fit
or unfit for occupancy. This thirty-(30) day period shall not be so restrictively
construed that the Lessee is bound to remain in the leased facility if the State's
business cannot be safely executed. If warranted due to unsafe condition,
Lessee is free to move elsewhere. If the premises are made tenantable again
within this thirty-(30) day period, Lessee will return to the facility for occupancy.
Lessee may also choose to recover any excess costs, over the abated lease

payments, occasioned by relocation due to unsafe condition.

In the event the Lessor fails to correct any violation or remedy any untenantable
condition in the time interval prescribed by law, the Lessee shall be free to
terminate the lease, or shall have the option by hiring competent workmen, with
the Lessor bearing the cost of all materials and labor. Lessor further agrees that
alterations performed by the Lessee to correct OSHA violations will not be
construed by the Lessor to constitute a breach of the terms of this lease.

In the event that, in the reasonable judgment of the Lessee the lawful enjoyment
of the demised premises is threatened by the interruption or severance of utilities
and severance provided hereunder by the Lessor, and when such interruption or
severance is due to deliberate, or negligent, or tacitly negligent act of the Lessor,
the Lessee shall have the right to bind such utilities and services as are
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threatened, in the name of the Lessee. The Lessee shall be free to deduct from
the lease payments the cost of such utilities and services, together with all
necessary deposits and the Lessee's actual administrative costs necessary to

procure the utilities and services.

maintain the building free of any mechanical, structural or electrical hazards and
in a good state of general repair and maintenance. Lessor agrees that after
reasonable notice in writing by the Lessee that these obligations have not been
satisfactorily fulfilled, the Lessee can then obtain competent workmen to correct
the deficiencies, all of which will be paid for by the Lessor. Bills for such work will
be sent directly to the Lessor for payment. Should there be any delay in payment
by the Lessor, the Lessee shall pay the bills and deduct the cost from the next
month(s) rent payments(s), whichever is determined appropriate by the Lessee.

Lessor shall renovate the space by refinishing, or replacing all damaged or worn
wall, ceiling, floor covering, window covering or built-in building fixtures at least
every five (5) years of occupancy or at the reasonable request of the occupying
State agency. All cost associated with the renovations, including moving
expenses, will be the responsibility of the Lessor. If Lessor does not respond to
such reasonable renovation requests by the occupying State agency, the State
reserves the right to hire competent workmen to accomplish such renovation(s)

at the lessor's expense.

k) If the leased property is sold during the term of the lease, or an extension
thereof, the sale will be made subject to the lease. This also applies to any sale
as a result of an encumbrance on the property that existed prior to the execution
of this lease.
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MuTUAL COVENANTS

<)

It is mutually agreed by and between the Lessor and Lessee that:

a)

b)

d)

all terms and conditions of the preceding covenants of both Lessee and Lessor

are agreeable and accepted in their entirety, except as herein noted;

all fixtures and/or equipment of whatsoever nature as shall have been installed in
the demised premises by the Lessee, whether permanently affixed thereto or
otherwise, shall continue to be the property of the Lessee, and may be removed
by it at the expiration or termination of this lease or renewal and at its own

expense repair any injury to the premises resulting from such removal;

if the Lessee shall at any time be default in the payment of rent herein reserved,
or in the performance of any of the covenants, terms and conditions, or provision
of this lease, and the Lessee shall fail to remedy such default within sixty (60)
days after written notice thereof from the Lessor, it shall be lawful for the Lessor
to enter upon said premises and again have, repossess, and enjoy the same as if
the lease had not been made, and thereupon this lease and everything herein
contained on the part of the Lessor to be done and performed shall cease and
determine without prejudice however, it shall be the right of the Lessor to recover
from the Lessee all rent due up to the time of such entry. In case of any such
default and entry by the Lessor, said Lessor may relet said premises for the
remainder of said term for the highest rent obtainable, and may recover from the
Lessee any deficiency between the amount so obtained and the rent herein

reserved;

if the Lessee shall pay the rent as herein provided, and shall keep, observe, and
perform all of the covenants of this lease by it to be kept, performed, and
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observed, the Lessee shall and may, peaceably and quietly, have, hold, and

enjoy the said premises for the term aforesaid;

e) this lease and all the covenants, provisions and conditions herein contained shall
inure to the benefit of and be binding upon the successors and assigns of the

parties hereto;

f) the State shall have the option to renew this lease for five (5) additional one year
periods to be exercised by giving the Lessor written notice prior to the expiration

of each term.

ADJUSTMENTS: Adjustments in the lease rate may be made if requested in writing by

the Lessor at least thirty (30) days prior to the effective date of the adjustment. Request
must be made annually only. Such adjustments may be made annually to reflect the
changes in the Lessor's variable costs, and defined as all operational cost other than
debt service and profit. Operational costs, for purposes of the lease resulting from this
RFP, are equal to thirty-five percent (35%) of the Base Monthly Lease Rate.

The monthly lease rate may be adjusted effective July 1, 2017 and each July 1
thereafter, and will be made in accordance with the percentage change in the U.S.
Department of Labor Consumer Price Index, for All Urban Consumers, All Items, (CPI-U)
Anchorage Area, in effect for each July through December (2" Half). The percentage
difference between the CPI in effect for the base year six (6) month average, 2015 CPI
Index (216.706) and each CPI 2" Half average thereafter will determine the maximum
allowable adjustment of the variable costs over the Base Monthly Lease Rate.

The Base Monthly Lease Rate is $2,600.00.

Adjustment to the monthly lease rate will be computed as follows:
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9)

h)

[(Variable Cost Percentage X Base Monthly Lease Rate) X Percentage of
Change In CPI)] + Base Monthly Lease Rate will equal (=) the adjusted monthly

lease rate.

The formula is expressed as:

[(35% x Base Monthly Lease Rate) x % change in CPI] +Base Monthly Lease
Rate = Adjusted Monthly Lease Rate.

RETROACTIVE adjustments will not be allowed.

this lease is subject to all applicable laws of the State of Alaska or local

government;

FISCAL NECESSITY — NON-APPROPRIATION OF FUNDS: The fiscal year for
the State of Alaska is a twelve-month period beginning July 1 and ending June
30 of the following calendar year. Lease payments from the State are subject to
annual appropriation of funds by the Alaska State Legislature. After the initial
fiscal year of the lease, the State has the right to terminate this lease in whole, or
in part, if (1) the Alaska State Legislature fails to appropriate funds budgeted for
continuation of this lease, and/or (2) the Alaska State Legislature fails to
appropriate funds to the occupying agency(s) that results in a material alteration
or discontinuance, in whole or in part, of the occupying agency(s) programs.
The termination of the lease for fiscal necessity and non-appropriation of funds
under this section shall not cause any penalty or liability to be charged to the
State, and shall not constitute a breach or an event of default by the State.

all conditions and covenants of the lease shall remain in full force and effect
during any extension hereof. Any holding over after the expiration date of this
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lease or any extension or renewal thereof, shall be construed to be a tenancy
from month to month, at the same monthly rental and on the terms and

conditions herein specified so far as applicable;

)] time is of the essence of this lease.

Other Provisions

4. The following additional provisions, modifications, exceptions, riders, layouts and or forms

were, are, agreed upon prior to execution and made a part hereof:

a.

Lessor shall earmark and secure the closest public restroom in the building for the sole
use of the Lessee. Lessor shall provide new lock on restroom door which shall be a
cypher lock, or a keyed lock and a minimum of four (4) keys provided to the Lessee.
Lessee, at its sole expense, shall be responsible for any paint or carpet replacement
Lessee may require, and Lessor agrees to permit Lessee to paint and/or replace carpet
with colors and quality selected solely by the Lessee.

Lessee, at its sole expense, shall be responsible for the installation of any IT equipment
and wiring Lessee may require. Lessor shall permit Lessee to install IT and wiring
Lessee may require, subject to the Lessee using qualified personnel or contractors and
performing all work in compliance with applicable codes, regulations, and laws.

Lessor shall provide the space at no cost to the Lessee for the first month of the firm
term from July 1, 2016 through July 31, 2016. Rent shall commence on August 1, 2016.

IN WITNESS WHEREOF, the parties hereto have hereunto set their hands and seals the day and

year written below.
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Lessor: CITY OF CORDOVA Lessee: STATE OF ALASKA

By: By:
Ken Stewart
Title: Contracting Officer IV
Date: Date:
ACKNOWLEDGMENT OF LESSOR: CITY OF CORDOVA
STATE OF ALASKA
CITY OF CORDOVA
This is to certify that on this day of ; 2016 before me a Notary Public in and for the

State of Alaska duly commissioned and sworn personally appeared
to me known and known by me to be the person(s) described in and who executed the instruments set
forth above and severally stated to me under oath that (he, she) is
and that (he/she) has been authorized by the City of Cordova to execute the foregoing lease
amendment for and on behalf of the said company, corporation, individual, or other entity and they
executed same freely and voluntarily as a free act and deed of Same.

| WITNESS my hand and official seal the day and year this certificate first above written.

Notary Public for Alaska
My Commission Expires:

Residing at:
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ACKNOWLEDGMENT BY LESSEE: STATE OF ALASKA
STATE OF ALASKA
CITY OF ANCHORAGE

This is to certify that on this day of , 2016 before me a Notary Public in
and for the State of Alaska duly commissioned and sworn, personally appeared Ken Stewart,
Contracting Officer IV to me known and known by me to be the person described in the executed
instruments set forth above as an agent of the Division of General Services of the State of Alaska and
that this person has been authorized by the State of Alaska to execute the foregoing lease amendment
on behalf of said State of Alaska and that this person executed the same freely and voluntarily as the
free act and deed of the State of Alaska.

WITNESS my hand and official seal the day and year this certificate first above written,

Brian Blessington
Notary Public for Alaska
My Commission Expires: End of Office

Residing at: Anchorage, Alaska
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STATE OF ALASKA LEASE 2679 EXHIBIT A
Cordova, Alaska

1. STANDARD TERMS AND CONDITIONS

1.1 DEFAULT

In case of default by the Lessor for any reason, the State may procure the goods or
services from another source and hold the Lessor responsible for any resulting excess
cost and may seek other remedies under law or equity.

1.2 DISPUTES

Any dispute arising out of the lease shall be resolved under the laws of Alaska. Any
claim must be brought under AS 36.30.620.

1.3 PREPARATION FOR OCCUPANCY

In preparing the space for occupancy under the lease, the Lessor and its contractors
and subcontractors must comply with all applicable federal, state, and local regulations,
codes, and laws; and be liable for all required insurance, licenses, permits and bonds;
and pay all applicable federal, state and local taxes. Lessors should contact the
State of Alaska, Department of Labor, Wage and Hours Administration, 907-269-
4900, for information regarding State wage rate requirements. In the absence of
local regulations, State codes shall apply. Minimum requirements established in this
lease shall not be construed as lowering the standard established by local regulations,
and when local regulations and codes contain more stringent provisions, they shall
govern. The Lessor shall be responsible for obtaining all permits.

1.4 ASSIGNMENTS

Assignment of rights, duties, or payments under a contract resulting from this RFP is not
permitted unless authorized in writing by the State of Alaska, Department of
Administration, Division of General Services. The lease and all covenants, provisions
and conditions of the lease will inure to the benefit of and be binding upon the
successors and assigns of the Lessor.

1.5 SEVERABILITY

If any provision of the contract or agreement, is declared by a court to be illegal, or in
conflict with any law, the validity of the remaining terms and provisions will not be
affected; and, the rights and obligations of the parties will be construed and enforced as
if the contract did not contain the particular provision held to be invalid.

1.6 DELIVERY AND CONDITIONS OF PREMISES

The term "ready for occupancy" requires the space to meet all the requirements of the
lease and this exhibit. Note: Lessor must comply with Section 2.1 Pre-Occupancy

2679 Cordova DPS Exhibit A.docx
Page 5 of 28

Initial Initial

62



STATE OF ALASKA LEASE 2679 EXHIBIT A
Cordova, Alaska
Requirements, (including delivery of required documents prior to acceptance and
occupancy). The State reserves the right to determine when the space is ready for
occupancy.

1.7 FORCE MAJEURE

The Lessor is not liable for the consequences of any failure to perform, or default in
performing, any of its obligations under this Agreement, if that failure or default is
caused by any unforeseeable Force Majeure, beyond the control of, and without the
fault or negligence of, the Lessor. For the purposes of this Agreement, Force Majeure
will mean: war (whether declared or not); revolution; invasion; insurrection; riot; civil
commotion; sabotage; military or usurped power; lightning; explosion; fire; storm;
drought; flood; earthquake; epidemic; quarantine; or strikes.

1.8 FOREIGN CONTRACTING

By signature on this lease, the Lessor certifies that all services provided under this
contract by the contractor and all subcontractors shall be performed in the United
States. Failure to comply with this requirement may cause the State to cancel the
contract.

END OF SECTION
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STATE OF ALASKA LEASE 2679 EXHIBIT A
Cordova, Alaska

2. LEASE PROVISIONS

2.1 PRE-OCCUPANCY REQUIREMENT

Compliance with all parts of this Request for Proposal will be required prior to
acceptance and occupancy; including but not limited to, submittal of the following items
to the State:

Certificate of occupancy (where applicable) from an appropriate building official
State Inspection(s) (where applicable)
ADA Facility Audit Affidavit — provided by a licensed State of Alaska Architect

Certificate of Insurance
As-Built drawings (Provide within thirty (30) days of occupancy)

000w

2.2 LEASE ADDITION / DEDUCTION

At the State’s discretion, available space may be added to the originally specified space
through amendment to lease. This added space may be severable in whole or part
from the original lease at no added costs, with a sixty-day written notice from the State
to the Lessor.

2.3 HOURS OF OPERATION

The State reserves the right to establish and maintain its own hours of operation during
the life of the lease and any renewals. Generally, State offices are open to the public
from 8:00 a.m. to 5:00 p.m., Monday through Friday. The State reserves the right to
change its hours of operation to accommodate needs of the public and the State. This
may require the Lessor to provide full building functions during any change in hours of
operation such as HVAC, lighting, electrical, etc. at no additional lease costs.

2.4 INGRESS AND EGRESS

All space including common areas shall be available on a 24 hour day, seven days a
week basis. Elevator service, if required or available, must be at least on call or on
automatic basis during other than regular building service hours.

2.5 RIGHT TO USE

The State shall have the right to use said premises for general and governmental
offices, including without limitation, use by various agencies, corporations, departments,
instrumentality’s, other entities working in partnership with the State, and other offices of
the State of Alaska. State shall not use said premises for any other use without the
Lessor’s consent, which shall not be unreasonably withheld.
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STATE OF ALASKA LEASE 2679 EXHIBIT A
Cordova, Alaska

2.6 LEASE PAYMENTS

The lease payments shall be payable on the first day of each and every month of the
lease term. Payment for any partial month’s occupancy shall be pro-rated, based on a
30-day month.

The State of Alaska has implemented the State of Alaska Payments Program using the
Financial EDI (Electronic Data Interchange) process to enable the electronic transfer of
payments directly to a Lessor's bank account. The program is designed to transmit
payments to Lessors more quickly and effectively, and eliminates the possibility of
lost/stolen warrants. The successful offeror will be sent an EDI Authorization
Agreement and information related to the process when this contract is awarded.

2.7 LEASE IS RECORDABLE

The Lessor and State agree to provide such signatures and documentation as will be
necessary to record the lease as an encumbrance against the real property on which
the lease space is situated

2.8 COSTS TO BE BORNE BY THE OFFEROR

The Lessor is required to include as part of the lease consideration: all utilities except
monthly recurring telephone, but including heating and cooling, ventilation, electricity,
sewage, potable water, trash removal from the premises, snow and ice removal from
walkways and parking areas, and any and all other costs associated with the State’s
occupancy of the lease space. The State shall be responsible for janitorial service
within its exclusive lease space.

2.9 COSTS

Unless otherwise provided, all requirements of the lease shall be furnished within the
rent price and at no additional cost to the State.

2.10 ACCESSIBILITY

The Lessor certifies that the design and construction of the proposed space, and any
subsequent alterations of the proposed space, shall meet the specifications of the
Americans with Disabilities Act Accessibility Guidelines for Buildings and Facilities
(ADAAG, Appendix A to 28 CFR, Part 36) as published in the Federal Register, Vol. 56,
No. 144, Friday, July 26, 1991, Rules and Regulations (hereafter referred to as ADA
compliance) on the date of occupancy; and throughout the entire occupancy of the
State.

The Americans with Disabilities Act of 1990 (42 U.S.C. 12101) defines the State of
Alaska as a "public entity" subject to Title Il of the ADA. The Lessor must provide space
that meets ADA compliance as it applies to a public entity. In providing space that
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STATE OF ALASKA LEASE 2679 EXHIBIT A
Cordova, Alaska
meets the Title Il requirements, the Lessor does not have and will not attain the right to
direct how, when or where program services are delivered.

ADA compliance under Title Il is more stringent than the compliance requirements for
commercial space. When providing space to the State under ADA compliance
requirements, the Lessor is aware of and will comply with the following additional
requirements:

(1) Exception (1) to Section 4.1.3 [page 7] of ADAAG is not applicable to facilities
proposed for lease to the State of Alaska;

(2) Exception (i) to Section 4.1.6(l)(k) of ADAAG is not applicable to facilities proposed
for lease to the State of Alaska;

(3) Section 4.1.6(2) of ADAAG is not applicable to facilities proposed for lease to the
State of Alaska.

(4) Provide at least one (1) accessible entrance with a power door operator.

(5) Provide at least one (1) accessible route from an accessible entrance to primary
function areas, including restrooms and drinking fountains.

(6) Provide at least one (1) accessible restroom and drinking fountain per floor occupied
by the State. Where it is technically infeasible to alter existing restrooms, a unisex
restroom is permitted.

(7) Provide ADA compliant signage.
(8) Provide accessible parking, where parking is provided.

(9) Provide at least one (1) accessible passenger zone, where loading zones are
required.

(10) Provide at least one (1) accessible route connecting accessible parking and
accessible parking zones to an accessible entrance.

Prior to occupancy by the State, the Lessor must furnish an ADA Facility Audit Affidavit
from an architect registered to practice in the State of Alaska. The affidavit must be
prepared after the completion of any new construction or any alteration of the
existing space undertaken to respond to the Request for Proposal. The ADA Facility
Audit Affidavit must indicate that the proposed space complies with all the requirements
of ADAAG as further defined within the ACCESSIBILITY paragraph.
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STATE OF ALASKA LEASE 2679 EXHIBIT A
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The State's inspection and acceptance of the Lessor's space and alterations does not
relieve the Lessor of responsibility for ADA compliance. The Lessor further agrees to
pay the cost of any corrections that may be needed during the period of the State's
occupancy for purposes of correcting deficiencies to meet the above-prescribed ADA
compliance.

In the event the Lessor fails to correct deficiencies within a period of thirty (30) days
from receipt of written notification, the State will have the right to terminate the lease; or,
the State will have the option of correcting deficiencies by hiring competent workers,
with the Lessor bearing the cost of all labor and materials. The State will have the right
to deduct all of the costs incurred, including administrative costs, from the lease
payment. The Lessor further agrees that deficiency corrections performed by the State
will not be construed to constitute a breach of this lease.

2.11 AS-BUILT DRAWINGS

The Lessor shall provide "As-Built" drawings to reflect the total leased area prior to
occupancy, including all improvements. Drawings to be at 1/8” scale. Drawings shall
demonstrate: (a) usable square footage for all State leased rooms and areas,
(b) location of all computer outlets and cabling, and (c) location of all electrical outlets.
If the Lessor fails to provide the "As-Built" drawings within thirty (30) calendar days
from the date of occupancy; the State shall have the right to secure "As-Built"
drawings prepared by a State of Alaska licensed and registered Architect or Engineer,
and to deduct the costs incurred, including administrative costs, from the lease
payments.

2.12 STATE INSTALLED FIXTURES

All fixtures and equipment installed in the premises by the State, whether permanently
affixed thereto or otherwise; shall continue to be the property of the State; and may be
removed by the State at any time, provided however, the State shall, at its own
expense, repair any injury to the premises resulting from such removal.

2.13 RESTORATION LIABILITIES

The State is not liable for restoration or removal of improvements, fixtures, equipment,
or alterations required to meet the RFP requirements. Alterations or additions made
after occupancy shall be made only with the written approval of the Lessor; however,
said approval shall not be unreasonably withheld. Consent to proposed alterations or
additions being made by qualified contractors or workers skilled in the trade shall be
considered as acceptance of the revised building improvements.
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2.14 FIRE PREVENTION

The Lessor shall maintain the building and space occupied in keeping with good fire
prevention practices. The State reserves the right at reasonable times to enter and
make fire prevention and fire protection inspections of the building and space occupied.
If any fire hazard is detected through inspection of the building and space occupied, the
detected fire hazard shall be corrected by the Lessor promptly, and at no expense to the
State.

2.15 ACCIDENT HAZARD

The Lessor shall maintain the building free of structural or mechanical hazards. If any
accident hazards relative to the structure or building operating equipment are detected
through inspections of the space, the hazards shall be corrected by the Lessor
promptly, and at no expense to the State.

2.16 INTERRUPTION OF UTILITIES AND SERVICES

In the event, that in the reasonable judgment of the State, the lawful enjoyment of the
leased space is threatened by the interruption or severance of utilities and services
provided hereunder by the Lessor, and when such interruption or severance is due to
deliberate, or negligent, or tacitly negligent act of the Lessor, the State shall have the
right to bind such utilities and services as are threatened, in the name of the State. The
State shall be free to deduct from the lease payments the costs of such utilities and
services, together with all necessary deposits and the State's actual administrative costs
necessary to procure the utilities and services.

2.17 MAINTENANCE AND REPAIR

The Lessor shall assume sole responsibility for the maintenance of the demised
premises. This responsibility encompasses keeping the premises in good repair and
tenantable condition and maintaining the premises in conformity with the original
solicitation document. The term "repair" includes repairs of any type including but not
limited to exterior and interior, structural and nonstructural, routine or periodic, except as
in case of damage arising from the negligence of the State's agents or employees. The
Lessor agrees that after reasonable notice in writing by the State to the effect that the
repair, maintenance, or service obligations as specified herein for the demised premises
have not been satisfactorily fulfilled; the State can then obtain competent workers to
correct the deficiencies. The Lessor shall pay all related costs either by direct payment
or by the State making the payment to the workers and reducing the rent accordingly.

Lessor must provide the State access to all areas of the building, including, but not
limited to, mechanical, electrical, and plumbing systems; the roof, areas above the
ceiling; and janitorial closet(s) for the purpose of inspection, and if warranted, testing by
the State and its consultants. Lessor will be financially responsible for correcting all of
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the State’s identified deficiencies within (10) ten days of receipt of cure notice. In the
event an identified deficiency cannot reasonably be corrected within the 10 days, the
Lessor and State must within that 10 days mutually agree upon a reasonable timeline
for resolution.

Lessor must clean all of the HVAC system every (5) years to include: air ducts, coils,
drain pan, registers, grills, air plenum, blower motor and assembly, heat exchanger, air
filter, air cleaner, etc. This task must be accomplished by a qualified certified contractor
and a member of National Air Duct Cleaners Association (NADCA). Lessor must
provide proof to the State this requirement has been completed upon request.

2.18 CASUALTY DAMAGE

The Lessor is responsible for the accomplishment and cost of any building alterations
that may be required to correct any casualty damage. If said facilities or any part thereof
are rendered untenantable, a proportionate part of the rent, according to the extent of
such untenantability, will be abated and suspended until said premises are again made
tenantable and restored to their former condition. If said premises are made tenantable
again within thirty (30) calendar days, the State will return to the facility. In the event
Lessor fails to correct casualty damage within thirty (30) calendar days then State will
have the right to (1) terminate the lease or (2) hire competent workers to correct such
damage. State shall have the right to offset the sum it expends in performing such work
against the next installment(s) of rent coming due within this lease.

2.19 COMPLIANCE WITH LAWS

All building and site improvements shall conform to all applicable federal, state and local
laws, ordinances, codes and regulations including occupational health and safety
regulations.

The Lessor will be responsible for the accomplishment and cost of any building
alterations which may be required to correct violations of all applicable federal, state
and local laws, codes, ordinances and regulations.

2.20 TENANTABILITY

Facilities provided must be tenantable and comply with all laws pertaining to
tenantability and the performance of this provision.

If the premises or any part thereof are rendered untenantable by casualty or declared
untenantable by a regulatory agency or public official, a proportionate part of the rent,
according to the extent of such untenantability, will be abated and suspended until the
premises are again made tenantable and restored to their former condition.
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If the premises or a substantial part thereof are rendered untenantable and remain so
for a period of thirty (30) days, the State may, at its option, terminate the lease by
written notice to the Lessor. This thirty (30) day period shall not be so restrictively
construed that the State is bound to remain in the leased facility if the State's business
cannot be safely executed. The State's determination shall be binding regarding
tenantability. If untenantable conditions are determined to exist, the State has the right
to move elsewhere.

If the premises are made tenantable again within the thirty-(30) day period, the State will
return to the facility. The State has the right to recover any excess costs, over the
abated lease payments, occasioned by relocation due to such untenantable conditions.

In the event the Lessor fails to correct damage or violation(s) within the thirty (30) day
period the State will have the right to terminate the lease, or will have the option of
hiring competent workers to correct the damage or violation(s). The Lessor will bear the
cost of all such labor and materials. The Lessor agrees that damage or violations
corrections performed by the State will not be construed to constitute a breach of the
terms of this Request for Proposal and the subsequent lease.

2.21 PEACEFUL OCCUPANCY

If the State shall pay the rent as provided by the lease; and shall keep, observe and
perform all of the other covenants of the lease by it to be kept, performed and observed,
the State shall and may peaceably and quietly have, hold, and enjoy the premises for
the term of such lease.

2.22 PAYMENT DEFAULT

If the State shall at any time be in default in the payment of rent or in the performance of
any of the terms of the lease, and shall fail to remedy such default within 60 days after
written notice thereof from the Lessor, it shall be lawful for the Lessor to enter upon the
premises and repossess and enjoy the same as if the lease and everything therein
contained on the part of the Lessor to be done and performed shall cease and terminate
without prejudice, however, to the right of the Lessor to recover from the State all rent
due up to the time of such entry. In case of any default and any entry by the Lessor, the
Lessor may re-let the premises for the remainder of the term for the highest rent
obtainable and may recover from the State any deficiency between the amount so
obtained and rent specified by the lease.

2.23 HOLDING OVER

Prior to the lease expiration, the State will provide a 60-day written notice to the Lessor,
informing the Lessor the Lease will be in hold over status, for a period up to six months,
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at the same monthly lease rate. Continued tenancy after the initial six (6) month period
shall be at current market rate for a maximum additional period of six (6) months. After a
combined hold over period of one-year tenancy shall be construed to be a month-to-
month at market rate as determined by the State’s broker. All other terms and
conditions specified by the lease remain the same.

2.24 FISCAL NECESSITY — NON-APPROPRIATION OF FUNDS

The fiscal year for the State of Alaska is a twelve-month period beginning July 1 and
ending June 30 of the following calendar year. Lease payments from the State are
subject to annual appropriation of funds by the Alaska State Legislature. After the initial
fiscal year of the lease, the State has the right to terminate this lease in whole, or in
part, if (1) the Alaska State Legislature fails to appropriate funds budgeted for
continuation of this lease, and/or (2) the Alaska State Legislature fails to appropriate
funds to the occupying agency(s) that results in a material alteration or discontinuance,
in whole or in part, of the occupying agency(s)' programs. The termination of the lease
for fiscal necessity and non-appropriation of funds under this section shall not cause
any penalty or liability to be charged to the State, and shall not constitute a breach or an
event of default by the State.

2.25 LESSOR, LESSOR'S EMPLOYEES and CONTRACTOR’S SECURITY
REQUIREMENT

The State may request fingerprints, Department of Public Safety background clearance
or conduct other investigations of the Lessor, Lessor's employees or employees of
contractors and subcontractors performing work within the space occupied by the State.
Should such request be denied or unfulfilled within ten (10) days, the State has the right
to terminate the lease or prohibit access of leased space to Lessors, Employees,
Contractors and/or Subcontractors. Should this refusal of access limit routine
maintenance or janitorial services to the State, the State has the right to employ such
services independent of the Lessor and to deduct the cost of services from lease
payments.

The State at its discretion may limit or deny access to individuals in which they deem
could be a security risk to the State, its employees, or its mission.

2.26 HOLD HARMLESS

The Lessor shall indemnify, hold harmless and defend the State from and against any
claim of, or liability for error, omission or negligent act of the Lessor under this
agreement. The Lessor shall not be required to indemnify the State for a claim of, or
liability for, the independent negligence of the leasing or the occupying agency. If there
is a claim of, or liability for, the joint negligent error or omission of the Lessor and the
independent negligence of the leasing or the occupying agency, the indemnification and
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hold harmless obligation shall be apportioned on a comparative fault basis. “Lessor” and
“the State”, as used within this and the following article, include the employees, agents
and other contractors who are directly responsible, respectively, to each. The term
“independent negligence” is negligence other than in the leasing or the occupying
agency’'s selection, administration, monitoring or controlling of the Lessor and in
approving or accepting the Lessor’s work.

2.27 INSURANCE

Without limiting Lessor's indemnification, Lessor shall purchase insurance at its own
expense and maintain it in force at all times during the performance of services under
this lease the following policies of insurance. Where specific limits are shown, it is
understood that they shall be the minimum acceptable limits. If the Lessor's policy
contains higher limits, the State will be entitled to coverage to the extent of such higher
limits.

(1) Proof of insurance is required for worker's compensation insurance. The Lessor
shall provide and maintain, for all employees of the Lessor engaged in work under
this lease, Worker's Compensation Insurance as required by AS 23.30.045. The
Lessor will be responsible for Worker's Compensation Insurance for any
subcontractor who directly or indirectly provides services under this lease. This
coverage must include a waiver of subrogation against the State of Alaska.

(2) Proof of insurance is required for commercial general liability insurance with
coverage limits not less than $1,000,000 combined single limit per occurrence and
annual aggregates where generally applicable. The State of Alaska shall be hamed
as additional insured.

(3) Proof of insurance is required for commercial automobile liability insurance for any
vehicle used by the Lessor or any subcontractor who directly or indirectly provides
services under this lease with coverage limits not less than $500,000 combined
single limit per occurrence.

All insurance shall be considered to be primary and non-contributory to any other
insurance carried by the State through self insurance or otherwise.

A “Certificate of Insurance” for the insurance described above should be
provided with your offer. Failure to provide satisfactory proof of insurance may cause
the State to declare the Offeror non-responsive and to reject the offer. The successful
Offeror shall provide evidence of continuous coverage by submitting, without reminder,
a renewal Certificate of Insurance annually to the State of Alaska, Department of
Administration, Division of General Services for the life of the lease and any renewals
and/or extensions.
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2.28 CONSTRUCTION (New Improvements & Remodels)

A

Improvements Prior to Occupancy: The Lessor shall insure compliance with the

following requirements and guidelines in procuring construction services that are directly
related to the State’s initial occupancy, unless otherwise authorized by the State of
Alaska.

(@)

(b)

(c)

(d)

(e)

(f)

(9)

(h)

All contractors and subcontractors must have a valid State of Alaska
business license.

Lessors shall employ reasonable competitive bidding principles and
procedures in all selections for construction with a total expected value in
excess of two thousand five hundred dollars ($2,500).

Lessors shall document, and provide to the State of Alaska, a complete
schedule identifying bids received.

Lessors must ensure compliance with all applicable state and federal laws;
rules and regulations, including those concerning workers’ compensation,
social security, unemployment insurance, hours of labor, wages (including
filing certified payrolls with the Department of Labor and other related
requirements pursuant to the Little Davis-Bacon Act, AS 36.05, when
applicable) working conditions and other employer/employee-relations.

Offerors must insure compliance with the INSURANCE and HOLD
HARMLESS paragraphs herein.

The Lessor agrees to follow agreed upon reasonable work practices while
performing work in occupied lease space. The Lessor further agrees to take
reasonable steps to reduce the amount of construction related disturbances
in the lease space, in an effort to permit the State to continue to do business
during normal business hours. Normal business hours are defined as
Monday through Friday, from 8:00 a.m. to 5:00 p.m.

Recognize that, the Lessee shall promptly notify the Lessor of any significant
and extended disturbance related to construction that rises to the level that
the State can no longer conduct business in the office space. The Lessor
recognizes that it shall then be required to immediately cease or modify the
work in the area identified during normal business hours to minimize the
disruption to the affected area.

Recognize that the Lessor shall provide Lessee for review and approval a
construction schedule for all work required to be performed in and around the
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lease premises in advance of the work’s commencement. Lessor shall notify
Lessee of any changes to the agreed upon schedule a minimum of two
business days in advance of any proposed change in the agreed upon
schedule. Lessee shall notify Lessor of any anticipated business activity that
could affect the agreed upon schedule a minimum of two business days in
advance.

B. Remodels After Occupancy: The Lessor shall use the following requirements and
guidelines in procuring construction services that are directly related to the State’s
occupancy, unless otherwise authorized by the State of Alaska. During the entire term
of the State’s occupancy, the State reserves the right to procure construction services
that are directly related to the State’s occupancy, or allow the Lessor to provide
construction services using the following requirements and guidelines.

(a) All contractors and subcontractors must have a valid Alaska business license
at the time of selection.

(b) Offerors shall employ reasonable competitive bidding principles and
procedures in all selections for construction with a total expected value in
excess of two thousand five hundred dollars ($2,500).

(c) Offerors shall document, and provide to the State of Alaska, a complete
schedule identifying bids received.

(d) Offerors must ensure compliance with all applicable state and federal laws;
rules and regulations, including those concerning workers’ compensation,
social security, unemployment insurance, hours of labor, wages (including
filing certified payrolls with the Department of Labor and other related
requirements pursuant to the Little Davis-Bacon Act, AS 36.05, when
applicable) working conditions and other employer/employee-relations. A
Special Notice to Offerors related to changes in the Little Davis —Bacon Act
effective July 1, 2003 is included in Section 10 of this solicitation.

(e) Offerors must insure compliance with the INSURANCE and HOLD
HARMLESS paragraphs herein.

2.29 JANITORIAL AND MAINTENANCE SERVICES

Unless otherwise indicated, the Lessor shall be responsible for removing snow and ice
from sidewalks, entrances, building roof overhangs, outside storage areas and parking
areas as applicable to an extent that will render the areas safe to pedestrian traffic and
automobile operation. The Lessor shall be responsible for janitorial services in the
building common areas. The Lessee shall be responsible for janitorial services within
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its exclusive lease space. The Lessor shall be responsible for maintaining the parking
areas and sidewalks.

2.30 COMPLIANCE

The Lessor agrees that after reasonable notice by the State to the effect that the
janitorial/maintenance obligations as specified herein for the demised premises have
not been satisfactorily fulfilled; the State may then obtain competent workers to correct
the necessary items all of which will be paid for by the Lessor either by direct payment,
or by the State making the payment to the workers and reducing the rent accordingly.

END OF SECTION
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3. BUILDING REQUIREMENTS

3.1 TYPE OF BUILDING

The building shall be of sound and substantial construction. The building and the area in
which it is located shall be clean and free from objectionable odors, vermin, rodents, or
other conditions which, in the opinion of the State, will be detrimental to agency
operation. The State’s opinion shall be binding.

3.2 USABLE AREA

The Usable Area of the leased space shall be defined as the areas of the building
occupied by the State to house personnel, equipment, fixtures, furniture, supplies,
goods and merchandise. The Usable Area shall not include building corridors,
restrooms, lobbies, stairwells and other building amenity or building facility area,
regardless of whether the State occupies an entire floor or an entire building.

The Usable Area of the leased space shall be computed by measuring to the finished
surface of the office side of corridors and other permanent walls; to the center of
partitions that separate the office from adjoining usable areas; and to the inside finished
surface of the dominant portion of the permanent outer building walls. No deductions
shall be made for columns or projections necessary to the building.

The State shall have full access to and use of all common areas of the building
including, but not limited to elevators, lobbies, stairwells and restrooms.

3.3 WINDOW COVERING

Interior relites and all outside windows that provide visibility into the lease space
from any areas outside of the lease space or outside of the building, including
common area corridors or other building occupants' lease space or operating
areas, shall be equipped with State approved drapes, blinds, shades or other
material ready for use with all necessary hardware. Operation of window coverings
and hardware shall be accessible to the tenant. Window coverings shall reduce
glare and have an openness factor no greater than 5%. Window covering shall be
of good quality and appearance matching the decor of the space and shall
adequately reduce incoming heat and light to a comfortable level.

3.4 FLOOR COVERING

All floors shall be covered with carpet except for the floors in the break room, coffee
areas, and other designated areas, which shall be resilient flooring or ceramic tile.

Carpet shall be commercial loop rated for heavy traffic. Carpet shall be new or used
and shall have built-in static control (less than 3.5 KV) and shall be non-
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allergenic. Carpet shall be constructed of 100% branded type 6 or type 6.6 nylon with a
minimum face weight of 26 ounces and a minimum yarn density of 6,500. Provide a
minimum 1/10 gauge, multilevel patterned loop carpet tile or carpet with a high
performance backing in high traffic areas. Resilient flooring shall be new, commercial
quality, homogeneous sheeting or tile. Restroom floors shall be resilient sheet flooring
or ceramic tile. Resilient flooring, if previously used, shall be free of holes, defects,
stains and excessive wear. Offerors shall provide the Contracting Officer a minimum of
five (5) color choices, for the State’s final color selection.

Grating, runners, rubber finger mats or other aggressive entry matting systems must be
installed at the front entrance to the building and the State’s leased space to minimize
tracking dirt, snow or ice into the space.

3.5 FLOOR LOAD

All floors shall be capable of supporting loads in conformance with current building
codes for specific occupancy and intended use. Those prescribed loads are generally
fifty (50) Ibs. per square foot live load and twenty (20) Ibs. per square foot dead load.
Floors used for purposes other than general office space such as: storage, high density
files, or other non-office occupancy shall be analyzed by an Alaska registered engineer
and space shall be occupied only after the engineer certifies in writing that the existing
floor system can support the proposed layout with actual weights.

3.6 ACOUSTICAL REQUIREMENTS

Acoustical separation and absorptive properties must be sufficient to permit work to
occur simultaneously in conferences, waiting rooms, and offices. It is the Offeror's
responsibility to furnish appropriate constructions and details to meet the acoustical
criteria set forth in this section. Background noise due to building equipment operation
shall be limited to a maximum Noise Criteria (NC) level of 40 in public areas, open plan
offices and circulation spaces and NC 35 in office areas.

Offices and similar space shall be furnished with acoustic ceiling tiles, panels or other
sound absorption material. The Reverberation Time (RT) in public areas and open
office areas shall not exceed 1.2 seconds between 500-2000 Hz.

4.6.1 PARTITIONS

The following minimum Sound Transmission Class (STC) or Noise Insulation Class
(NIC) rates for partitions apply unless they are specifically modified elsewhere in this
document.

¢ Identified private offices and other rooms STC 42 NIC 37
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e Suite separation walls, conference rooms, special offices STC 50 NIC 45

Choosing a partition with the listed STC rating is acceptable, as is meeting the
equivalent NIC rating between spaces in field test. Achieving these sound ratings
requires either a full-height partition between offices, or a wall that intersects with
a gypsum board ceiling or a sound masking system, or installation of a sound
masking system.

Partitions with a sound rating (STC 40 or higher) shall extend full-height to the deck
above, or shall intersect with a gypsum board ceiling. Sound-rated walls shall be
insulated using fiberglass batt insulation, shredded cellulose or similar filler. For sound-
rated walls, all penetrations, outlets boxes and perimeter conditions shall be caulked
airtight to maintain the specified sound ratings. Details may be found in the Sound
Control chapter of the Gypsum Association Fire Resistant Design Manual, publication
GA-600-2009.

Unless otherwise specified, all partitions without a sound rating shall be floor to ceiling,
flush type and shall be drywall construction with a smooth finish. The finish shall be
paint, or other State approved material.

3.7 PAINTING

All exposed surfaces shall be finished to acceptable standards. Colors shall be
selected by the State. Offeror shall provide the Contracting Officer a minimum of three
(3) color choices.

Paint for interior walls shall consist of a minimum of one coat of primer with volatile
organic compounds (VOC’s) less than .9 Ibs. per gallon plus two coats of acrylic
eggshell interior paint with VOC'’s less than 1.0 Ibs. per gallon.

Paint for interior doors and trim shall consist of a minimum of one coat of acrylic latex
primer with VOC'’s less than .9 Ibs. per gallon plus two coats of acrylic semi-gloss
interior paint with VOC’s less than 1.3 Ibs. per gallon.

3.8 DOOR HARDWARE

All doors shall be equipped complete with all necessary hardware. All doors that open
into public corridors or space shall be furnished with deadbolts that are internally
connected to the latch. Such doors shall be operable with a “one step process.” All
door hardware shall be ADA compliant. Except as noted, locks on all entry doors,
private office doors and other secure space doors shall be master keyed.

Two copies of the master key are required.
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Individual office keys and keys for all common entrances shall be supplied for
employees upon initial occupancy.

3.9 ELEVATORS
N/A

3.10 SIGNS

The Lessor shall provide and erect/affix adequate signage to identify the State's
presence and to easily direct the public to the State's space. In addition, signage shall
meet all locally adopted regulations and codes including ADA requirements. Signs shall
be approved by the State and provided and erected at no cost as follows:

e In all building entrances, public or common lobbies, hallways, and elevator
lobbies.

e On all doors or walls at entrances to the State’s leased spaces.
e Parking (State and Visitors)
e Building exterior

The State reserves the right to affix additional door or wall signs, at the State’s cost,
within its leased space to further identify room names and/or numbers.

3.11 DRINKING WATER

Drinking water shall be provided by public drinking fountains at a central location on
each floor. Bottled water in dispensers may be substituted for permanently installed
systems provided that the Lessor also provides disposable cups and has a system to
insure water is available at all times. Lessor must meet all ADA and building code
requirements relating to drinking fountains and access to drinking water.
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3.12 RESTROOMS

Single unisex restroom shall be provided in compliance with all applicable codes,
including ADA. Access to the restroom shall not require ingress or egress through other
building occupants’ operational areas or leased space. [f the restroom is located within
the leased space, access to the restroom shall not require ingress or egress through
employee work areas. Restroom shall have: a privacy arrangement; hot and cold
running water; mirrors; soap; sanitary tissue seat covers and paper towel dispensers;
feminine hygiene product dispensers and disposals a; diaper changing table (at the
request of the State); deodorizers, hand sanitizer located at the restroom exit; and
appropriate ventilation.

3.13 ELECTRICAL REQUIREMENTS

Power Distribution: The power distribution system serving the leased space shall
include distribution equipment to provide 120 volt single phase, and 208 volt or 240 volt
single phase power. Receptacle loads, branch circuits, panel boards and feeder loads
shall be calculated in accordance with the National Electric Code. All panel boards shall
have a minimum of 25% vacant space for future expansion.

Lighting: Lighting fixtures shall be provided that meet the National Energy Policy Act
and produce well- diffused illumination that meets the IESNA llluminance Values mid-
range weight factors unless otherwise specified in other sections. Sample values are as
follows:

Office-medium contrast 75 FC
Lobby, restroom, & similar 30 FC
Parking lots 3FC

All lamps shall be consistent throughout space with regards to color temperature,
quality, and type. A maintenance program shall be conducted to maintain this
consistency.

All fixtures shall be cleaned, with lamps and lenses replaced prior to occupancy to be in
like-new condition.

Switching: Individual switching shall be provided for each room or area. Switches shall
be located inside the lighted space, adjacent to the entry, accessible with doors open or
closed. In lieu of or in addition to above, lighting may be controlled by a building control
system. Motion detectors are acceptable in lieu of switches for all spaces except open
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offices. Provide three- or four-way switching, as appropriate, in corridors and large
rooms with more than one entry.

Electrical Outlets: Unless otherwise specified, office and similar type workspace shall be
provided with not less than one (1) duplex outlet on every eight (8) linear feet of wall
space and one (1) duplex outlet on every wall less than eight (8) linear feet.

In toilet rooms provide a minimum of one duplex receptacle with ground fault protection
above counter, adjacent to sink or mirror, and a minimum of one (1) general use
receptacle.

Provide all required power and data telecommunication at State’s system’s furniture
which shall be located at all of the work stations identified in paragraph 4.24
(CONFIGURATION).

Documentation: The Lessor shall post an up to date floor plan at each circuit breaker
panel with labeling to correspond to individual circuit breaker labels.

3.14 MECHANICAL

3.14.1 HEATING AND COOLING

A system shall be provided to maintain a uniform temperature between 68 degrees and
72 degrees unless otherwise noted in the CONFIGURATION section. The temperature
shall be maintained throughout all areas.

If the temperature is not maintained within the 68 degree to 72 degree range for a
period of more than one (1) working day, the Lessor shall upon receipt of a written
complaint from the State, provide suitable temporary/auxiliary heating or cooling
equipment to maintain the temperature in the specified range.

If such temporary auxiliary equipment is necessary to meet normal weather conditions
for more than ten (10) consecutive working days, the Lessor will, no later than the
eleventh (11th) working day, initiate a diligent effort to rectify the deficiency and forward
a detailed schedule to the State.

If after thirty (30) consecutive working days the temporary auxiliary equipment is still
necessary to meet normal weather conditions, the State shall be free to hold the Lessor
in default in accordance with the provisions of this RFP, and seek other space.

"Working days" for the purposes of this section is defined as days normally scheduled
by the State as open for the conduct of State business.

If entry to an occupied space is directly from the building exterior, a large heated
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vestibule shall be provided. The vestibule shall be configured to prevent direct blasts of
cold air from reaching occupants.

3.14.2 VENTILATION

All occupied areas of the building shall be provided with a ventilation system with
minimum outdoor airflow rates and exhaust airflow rates in accordance with the latest
adopted edition of the International Mechanical Code, as amended by the Authority
having jurisdiction. For compliance with minimum outdoor airflow rate requirements,
natural ventilation will not be considered.

Minimum outside airflow rates shall be measured and able to be monitored by State.

The Lessor shall provide the services of a qualified licensed mechanical engineer to
determine ventilation rates required by the planned occupancy arrangements and
provide the services of a qualified testing and balancing contractor that is National
Environmental Balance Bureau (NEBB) certified, to balance the ventilation system to
meet the required ventilation rates.

3.15 ENVIRONMENTAL & LIFE/SAFETY

Lessor agrees to provide a space free from all environmental and life / safety
hazards. Lessor agrees that the premises will be in compliance with applicable health
and safety standards set forth by OSHA, EPA, and the CDC.

If at any time throughout the tenancy of the lease, an environmental, health, or safety
hazard is identified, the state will provide written notice to the Lessor. The Lessor
agrees to take corrective action to investigate, test and remedy the identified hazard
within (5) business days. If the reported hazard cannot be corrected within (5) days, the
lessor shall within the same (5) days provide the state with a written plan and timeline
for correcting the hazard. If after the sixth working day the Lessor has not corrected the
hazard or provided a plan and reasonable timeframe for remediation, the state reserves
the right to obtain competent workers to remediate the hazard. The Lessor shall pay all
related costs either by direct payment or by the State making the payment to the
workers and reducing the rent accordingly.

3.16 PARKING

Off-Street Parking For The Exclusive Use Of The State: Off-street parking, located
within 750 feet of the main entrance to the proposed office location, shall be provided at
no additional cost to the State and for the exclusive use of the State, for ten (10) client
and/or State or employee vehicles. This requirement is in addition to any parking
required to meet ADA compliance, unless the ADA designated parking is for the
exclusive use of the State.
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¢ Six signed: “State of Alaska - Employee Parking Only”
e Four signed: “State of Alaska - Client Parking Only, 2 Hour Limit.”

Additional Parking: The location proposed shall normally accommodate ten additional
parking spaces, located within 1,320 feet of main entrance to the office location.
Additional parking may be on or off-street, regulated or non-regulated. Cost of this
additional parking shall not become a part of the lease cost.

If any parking space is leased from a third party, the Lessor shall provide a firm contract
for the parking with terms corresponding to the terms of this lease.

All parking shall be of sufficient size to allow proper and easy parking of the required
number of vehicles and shall have a hard and well-drained surface.

3.17 PUBLIC TRANSPORTATION
N/A

3.18 TYPE AND AMOUNT OF SPACE

The building shall be so arranged as to permit exclusive right and entry to the State’s
leased area. Occupancy by other parties or tenants shall be restricted to those functions
that will not detract from the dignity of the State.

END OF SECTION
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4. SPECIAL NOTICE TO LESSORS

NEW “LITTLE DAVIS BACON ACT” CHANGES FILING PROCESS
AND ASSESSES SPECIAL FEES ON
PUBLIC WORKS CONSTRUCTION PROJECTS

The news release concerning these changes is at:
http://labor.state.ak.us/news/2003/news03-23.htm

Governor Murkowski signed CSHB 155 into law on June 16, 2003. This new law allows
contractors working on certain public construction projects to file bi-weekly versus
weekly-certified payrolls to the Alaska Department of Labor and Workforce
Development (DOLWD), and it levies filing fees.

e What does this change accomplish?

State Funded Projects - Instead of submitting certified payrolls weekly, prime
Contractors working on State funded public construction projects are now allowed
to file certified payrolls every other week - bi-weekly payroll reports on State
funded project shall not contain Social Security Numbers. In conjunction with this
statutory change, the DOLWD is revising the certified payroll form. The revised
certified payroll form is available at:

http://www.labor .state.ak.us/lIss/Issforms.htm

Federally Funded Projects - Federal weekly payroll filing requirements under 29
CFR 5.5 (a) (3) are not changed by this new law. But, the assessment of a one
percent fee based on the estimated value of work performed and of the value of
each subcontractor’s price now applies (see below).

And, Federal Statue and form 25D-55 still require Social Security Numbers for the
certified weekly payroll reports submitted on Federally funded projects.

e Are there special forms to file and fees to pay?

The prime Contractor working on any public construction project of $25,000 or
more must file a “Notice of Work” and a “Notice of Completion” form with the
DOLWD.

A one percent filing fee will be assessed on contracts greater than $25,000. The
fee will be based on the estimated value of work to be performed by the prime

Initial
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contractor, and one percent of the value of each subcontractor’s price. The
maximum fee is $5,000.00.

Amounts paid to owner/operators who do not use employees are exempt from the
filing fee.

The Contractor must provide to the Contracting Agency a copy of the “Notice of
Work” form that has been date stamped as received by the DOL along with
confirmation of fee payment before work on the project may commence.

And, the Contractor must file a “Notice of Completion” with the DOLWD when work
is completed. The Contracting Agency will not perform the “close-out for final
project completion” until notice from the DOLWD that they have processed the
Contractors “Notice of Completion” form. The “Notice of Work” and “Notice of
Completion” forms are available at: http://www.labor.state.ak.us/Iss/Issforms.htm

e What about emergency work and projects bid opened before July 1, 2003?

There are special provisions for filing the “Notice of Work” and the payment of
fees for an emergency response project. Contractors have 14 days after starting
work in which to file the “Notice of Work” and pay the fees on an emergency
response project.

A prime Contractor under a contract that had a final bid date before July 1, 2003
will not be required to pay a filing fee, regardless of when the work starts.

e How can | find out more about this new law?

Contact the Dept. of Labor Workforce and Development, Wage and Hour
Administration at:

Juneau 907.465.4842

Anchorage 907.269.4900

Fairbanks 907.451.2886

Initial
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CITY OF CORDOVA
RESOLUTION 10-15-43

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF CORDOVA, ALASKA,
AUTHORIZING AN ADVISORY SERVICES AGREEMENT BETWEEKN QUORDUM
HEALTH RESOURCES, LLC AND THE CiTY OF CORDOVA

WHEREAS, the City of Cordova, Alaska (“City”) is boping to streamiine operations of

the Cordova Community Medical Center (“Hospital”) and to reduce the amount of revenue lost by
the Hospital annually; and

WHEREAS, it is in the City’s best interest to contract with a company offering advisory
hospital services to ensure the efficient and cost effective management of the Hospital; and

WHEREAS, the City Council anticipates that the use of a professional company offering
such services will also increase the quality and availability of medical services in the community;
and

WHEREAS, the City issued a request for proposals from health service management
entities and has chosen the proposal by Quoram Health Resources, LLC.

NOW THEREFORE, BE IT RESOLVED by the City Council of the City of Cordova,
that:

Section 1. The City Manager is anthorized and directed to hire Quorum Health Resources,
LLC for advisory services at the Hospital in accordance with the terms in the Advisory Services
Agreement. The form and content of the Advisory Services Agreement now before this meeting is
in all respects authorized, approved and confirmed, and the City Manager 1s hereby authorized,
empowered and directed to execute and deliver the Advisory Services Agreement and ifs
attachments in substantially the form and content now before this meeting but with such changes,
modifications, additions and deletions therein as he shall deem necessary, desirable or apprepriate,
the execution thereof to constituie conclusive evidence of approval of any and all changes,
modifications, additions or deletions therein from the form and content of said documents now
nefore this meeting, and from and after the execution and delivery of said documents, the City
Manager hereby 15 auﬁhonzed empowered and directed to do all acts and things and to execute all
documents as may be necessary to carry out and comply with the provisions of the documents as
executed.

PASSED AND APPROVED THIS 7% DAY OF OCTOBER, 2013,

—
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ADVISORY SERVICES AGREEMENT
COVER PAGE

Date of Agreement: August 13. 2015

Hospital: Cordova Community Medical Center Quorum: Quorum Health Resources, L1C

Address of Quorum:
Address of Hospital:
105 Continental Place

602 Chase Avenue

Brentwood, TN 37027

Cordova, AK 99574 , o 1ofe2/z0
Oduber 15 VM ‘% feocs
Hospital’s Owner: City of Cordova Effective Date: Augustat. 2015
Apil 14 74»( "%I/ee =3
Term of Agreement: Eighteen (18) months Expiration Date: Eebruarv 28, 2017

The capitalized terms in the attached Standard Terms and Conditions not otherwise defined shall have
the definition of such terms as set forth on this Cover Page. The attached Standard Terms and Conditions
are incorporated into this Advisory Services Agreement (“Agreement”). The following addenda checked
“Yes” are also attached hereto and incorporated herein as part of this Agreement by this reference:

If applicable, mark “YES”.
ADDENDUM TITLE If not applicable, mark “N/A.”
1 Base Services (Includes Schedule A) ' YES
2 Compensation YES
3 Business Associate Addendum YES

Neither this Agreement nor any amendment or modification hereto shall be effective or legaily binding
upon either party, or any officer, director, employee or agent thereof, unless and until it has been
reviewed, approved and executed by an authorized representative of each respective party.

SIGNATURES AND APPROVALS:

Cordova Community Medical Center— Quorum Health Resources, LLC

By: 41 o el By: Qvﬁﬂ Ao

= 7 Hr.;m,_ﬂw =5 (e‘_lmt
Printed Namé¢* Randv Robertson Printed Name: RebertA-Vente
' Onreds Finangel abfjeanr
Title: City Manager Title: SeniorVice President
Date: FC”&);S‘" Date: e, fz'/z-P(S'

-
Reviewed & DI{O ,By Legal As To Form

Date__io[i2 [20i<
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ADVISORY SERVICES AGREEMENT
STANDARD TERMS AND CONDITIONS

WHEREAS, this Agreement is entered into by and between Quorum and Hospital. Both
Quorum and Hospital are collectively referred to herein as the “Parties” and individually referred to
herein as the “Party”.

WHEREAS, Hospital desires to retain Quorum to provide the hospital advisory services as
outlined in the Addenda attached hereto (collectively referred to herein as the “Services”), and Quorum
desires to provide those Services upon the terms and conditions stated below. This Agreement is entered
into for the purpose of defining the Parties’ respective rights and responsibilities.

NOW, THEREFORE, in consideration of the mutual agreements set out below, the Parties
agree as follows:

Article I
AUTHBORITY AND RELATIONSHIP OF THE PARTIES

1.1 Retention of Authority and Responsibility. The Hospital, through the Community
Health Services Board(“Board”), shall exercise, throughout the Term (as defined on the Cover Page),
ultimate authority, supervision, direction, and control over the business, policies, operation, and assets of
the Hospital, and shall retain the ultimate authority and responsibility regarding the powers, duties, and
responsibilities vested in the Hospital by applicable law and regulations. Nothing in this Agreement is
intended to alter, weaken, displace or modify the responsibility of the Board for the Hospital's direction
and control as set forth in the Cordova Municipal Code and Hospital bylaws.. The Board shall retain the
full responsibility for quality of care at the Hospital, for compliance by the Hospital with all applicable
federal, state and local laws, including, without limitation, compliance with federal and state laws relating
to “fraud and abuse” by hospitals and other healthcare providers and compliance with the federal Stark
law of 42 U.S8.C. § 120500 ef seq., as amended. The Hospital does not, in any way, delegate to Quorum or
any Special Employees defined herein any of the powers, duties and responsibilities vested in Hospital by
law or by the bylaws of the Hospital except as expressly set forth herein or by approval of the Hospital's
Board

1.2 Relationship of the Parties. The Parties hercto intend by this Agreement solely to
effect the provision of Services by Quorum to the Hospital as described herein, and this Agreement is not
intended to extend to or involve any other activities of either Party. No other relationship is intended to
be created among the Parties hereto, and nothing in this Agreement shall be construed as to make any
Party hereto the employer or employee of any other, the joint ventarer or partner of the other, or have the
right to control or conduct the other’s business in any manner, other than as is herein explicitly provided.
Neither Party shall ever have any liability for payment of wages, payroll taxes and other expenses of the
other, except as otherwise provided in this Agreement. Quorum shall never have the right to direct the
Hospital or the Hospital employees in the performance of their professional medical judgments. Neither
Quorum nor any employee or agent of Quorum shall have the authority to legally bind the Hospital unless
authorized to do so by the Board. Quorum shall not, by entering into and performing this Agreement,
incur any liability for any of the existing obligations, Habilities or debts of the Hospital, and Quorum shall
not, by acting hereunder assume or become Hable for any of the future obligations, debts or liabilities of
the Hospital.

Article 11
SERVICES

2.1  General Responsibilities. Quorum shall perform certain Services in exchange for
payment of the fees and expenses defined in Addendum 2. Such Services shall include those Services
outlined in this Article FI and in the attached addenda as defined on the Cover Page. Such Services and
any additional duties which may be undertaken by written agreement of the parties shall be performed in

2
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a manner consistent with the policies and directives dictated by the Board, the financial resources
available to the Hospital, the competitive marketplace in which the Hospital is located, and
Medicare/Medicaid reimbursement and other laws,

2.2 Group Purchasing Organization,

2.2.1  Access 1o Group Purchasing Organization. Subject to applicable law,
Quorum acting through an affiliate, Quorum Purchasing Advantage, LLC (*QPA”™), shall offer the Hospital

access to its group purchasing organization operations which include, without limitation: (i) QPA's
arrangements with certain vendors, including strategic service partners (“SSPs™); and (ii) access to
vendorg through arrangements between QPA and one or more other Group Purchasing Organizations
(currently Healthtrust Purchasing Group, LP, referred to herein as “HPG”) {individually referred to as
“GPO” and collectively referred to as the “GPO Program™). QPA's GPO Program may change from time to
time. If the Hospital chooses to participate, the Hospital understands that it may be required to execute a
written agreement with another GPO that QPA has selected to provide access to vendors, and may be
required to abide by the requirements of any such contract. Access to QPA's GPO Program is available
only to those facilities with a contractual relationship with Quorum. The Hospital also shall have the right
to purchase supplies and services from vendors other than those vendors affiliated with Quorum, QPA or
QPA’s affiliated GPOs.

2.2.2 Group Purchasing Organization Fees. The Hospital acknowledges that
QPA may receive GPO Fees from vendors, including but not limited to SSPs, in connection with certain
products and services that are purchased, licensed or leased by the Hospital, including, without limitation,
fees for providing administration and distribution services to the Hospital on behalf of the vendors,
including but not limited to S8Ps. All such fees will equal three percent (3%) or less of the purchase price
of the goods and services purchased from a participating vendor, including but not limited to S5Ps, except
as set forth on the Administrative Fee Exceptions Schedules attached hereto and incorporated herein as
Schedule A to Addendum 1. On at least an annual basis, QPA will provide revised Administrative Fee
Exceptions Schedules that identify all participating vendors, including but not Hmited to S§Ps, who could
pay fees in excess of three percent (3%) of the purchase price of the goods and services purchased from
that vendor, as well as the maximum fee that the vendor, including but not limited to $SPs, will or could
pay. QPA shall also disclose to the Hospital on an annual basis, and to the Secretary of Health and
Human Services upon his or her request, the amount received from each vendor with respect to the
Hospital’'s purchases under the GPO Program. Any and all rebates due and owing to Hospital from HPG
shall be paid directly to Hospital by HPG. Hospital understands and agrees that Quorum and QPA are not
responsible or Hable for any such rebate payments.

z,2.3 Limitation of Warranties. Quoram HEREBY DISCLAIMS AND
EXCLUDES ALL WARRANTIES OF ANY KIND, EXPRESS OR IMPLIED (WHETHER
ARISING UNDER LAW OR EQUITY OR CUSTOM OR USAGE), INCLUDING WITHOUT
LIMITATION, THE IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A
PARTICULAR PURPOSE, WITH REGARD TC ANY SUPPLIES, GOODS OR SERVICES
PROVIDED TO THE HOSPITAL THROUGH THE GPO PROGRAM, OR FROM GPOS, AND
THE BOSPITAL EXPRESSLY WAIVES RELIANCE UPON ANY SUCH WARRANTIES.
HOWEVER, NOTHING IN THIS SECTION SHALL BE INTERPRETED TO LIMIT OR
MODIFY ANY CLAIM WHICH THE HOSPITAL, AS AN ORIGINAL PURCHASER, MAY
HAVE AGAINST THE MANUFACTURER OR SUPPLIERS (OTHER THAN Quorum OR QPA)
OF ANY SUPPLIES, GOODS AND SERVICES.

2.5 Limiiations on Quorum’s Services, Quorum’'s Services shall include only those

Services specifically identified in this Agreement or otherwise by written agreement of the Parties.
Without miting the generality of the foregoing, Quorum’s Services shall not include and shall not be
construed as including any service, item, access or deliverable not specifically identified herein, and shail
specifically not include or be construed as including such items as legal services, audit services (or the
services of a certified public accounting firm), expert witness services, cost report preparation/oversight,
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obtaining licenses, governmental approvals, provider numbers or similar items necessary for the
operation of the Hospital, data processing or information system software or hardware, feasibility studies
in connection with the Hospital's procurement of third-party financing, certificate of need applications
related to major capital projects, facility master planning, architectural or engineering services,
construction program management, and costs associated with Hospital website development or monthly
hosting. In addition, Quorum’s Services shall not include any services arising from any
misrepresentation made to Quorum by Hospital pursuant to Section 3.3. Hospital warrants
and represents that it has reviewed and understands the above-described limitations, and that it will not
rely on Quorum or any service offered by Quornm as a source of information or expertise in any service,
item, access or deliverable not specifically identified herein. Any modifications to the services to be
provided by Quorum to Hospital set forth in this Agreement must be confirmed through a signed
amendment to this Agreement or by a separate written agreement signed by an authorized representative
of each Party.

2.4 Representations and Warranties of Quorum. Quorum represenis and warrants
that the following are true:

2.4.1  Quoram has had this Agreement reviewed by legal counsel, and fully understands
and acknowledges the provisions, scope, authority and division of responsibility herein.

2.4.2 Quorum has the full authority to enter into this Agreement and the signature of
Quorum’s Authorized Representative on this document represents that this Agreement has been duly
authorized, executed, and delivered, and represents a legal, valid, and binding agreement, enforceable
against Quorum in accordance with its terms.

2.4.3 The execution, delivery, and performance of this Agreement by Quorum, and
consummation by it of the transactions contemplated hereby do not: (a) require any consent, waiver,
approval, license, or authorization of any person or public authority which has not been obtained and is
not presently in effect; (b) violate any provision of law applicable to Quorum; (c) conflict with or result in
a default under, or create, any lien upon any of the property or assets of Quorum pursuant {o any
agreement or instrument; or (d) violate any judicial or administrative decree, regulation, or any other
restriction of any kind or character to which Quorum is a party or by which Quorum or any of its assets
may be bound.

2.4.4 Quorum is currently solvent, and none of the execution, delivery or perforimance
of Quorum of its obligations under this Agreement will render Quorum insolvent.

2.4.5 Quorum recognizes and acknowledges the importance of adequate
communication and notifications to Hospital regarding the services provided hereunder. Quorum agrees
that it will, in a prompt and timely fashion, bring to Hospital's atiention, in writing, any complaint, claim
or dispute or allegation of breach it may have against Hospital, its agents, representatives, employees or
contractors concerning the Services or subject matter of this Agreement.

2.4.6  Quorum has not been sanctioned by the Health and Human Services office of the
Inspector General as set forth on the Cumulative Sanctions Report, or excluded by the General Services
Administration as set forth on the List of Excluded Providers Isee
htin://oig bhs.gov/frand/exclusions.himl and hittp://els.arnetgov/].  Quorum will promptly notify
Hospital if, during the Term, Quorum receives notice of any investigation conducted by a Federal
Healthcare Program, Office of Health and Human Services or the Department of Justice.

Artiele 151
HOSPITAL RESPONSIBILITIES

3.1 Quorum Reliance on Hospital’s Policies. The Board shall communicate all policies

and directives to Quorum, and Quorum shall be entitled 1o rely on and assume the validity of
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communications from the Board and its designees. Quorum shall not be held responsible for any such
policies and directives of which it has not been advised.

3.2 Medieal and Clinical Siaff; Medical and Professional Matters. The Medical Staff
shall be organized and reasonably function according to its bylaws and the laws and regulations of the
State where Hospital is located as they may be amended from time o time. Hospital shall retain authority
for approval of the bylaws of the medical staff of Hospital. Al matters requiring professional medical
judgments, including without limitation, the evaluation of clinical competence, the supervision of clinical
performance, the provision of clinical training and the control of the composition, qualification and
responsibilities of the Hospital medical staff, shall remain the responsihility of the Board, the Medical
Staff and allied health professionals. Quorum shall have no responsibility whatsoever for such medical
judgments and Quorum shall not in any way be responsible for the credentialing of any healthcare
professionals on staff at the Hospital. Hospital and its organized medical staff shall retain such roles and
responsibilities as are necessary to meet the accreditation requirements of the Joint Commission
and/or any other accrediting body which has accredited the activities of the Hospital and shall bear any
responsibility for or any control over the clinical decisions, patient care, quality cutcomes, infection
control, or any other clinical or quality matter at the Hospital.

%.3 Representations and Warranties of the Hogspital, The Hospital represents and
warrants that the following are true:

3.3.1 The Hospital has had this Agreement reviewed by independent legal counsel, and
fully understands and acknowledges the provisions, scope, authority and division of responsibility herein.

3.3.2 The Hospital has the full authority to enter into this Agreement and the signature
of the Chairman of the Board on this document represents that this Agreement has been duly authorized,
execitted, and delivered by the Board as the governing body of the Hospital, and represents a legal, valid,
and binding agreement, enforceable against the Hospital in accordance with its terms.

3.3.3 The execution, delivery, and performance of this Agreement by the Hospital, and
consummation by it of the transactions contemplated hereby do not: (a) require any consent, waiver,
approval, license, or authorization of any person or public authority which has not been obtained and is
not presently in effect; (b) violate any provision of law applicable to the Hospital; (¢) conflict with or result
in a default under, or create, any lien upon any of the property or assets of the Hospital pursuant to any
agreement or instrument; or (d} violate any judicial or administrative decree, regulation, or any other
restriction of any kind or character to which the Hospital is a party or by which the Hospital or any of its
assets may be bound.

3.3.4 The Hospital is currently solvent, and none of the execution, delivery or
performance of the Hospital of its obligations under this Agreement will render the Hospital insolvent.

2.3.5 The Hospital understands and fully acknowledges that as it relates to
all applicable federal, state and local laws, regulations and ordinances, as well as Medicare
and Medicaid claim processing regulations pertaining to the Hospital and it operations, the
Hospital kolds sole and absolute responsibility and that Hospital shall seek independent
legal advice to the extent necessary to ensure compliance with such authorities at all times.
Neither Quorum nor any of its agenis, representatives or employees shall be responsibie or
have any hability for the Hospital’s compliance with such law, regulations, ordinances or
authorities. The Hospital warrants that, as of the date hereof, it has received and, during the Term, shall
retain accreditation by the Joint Commission or other similar acerediting or certifying body and is
responsibie for obtaining and maintaining ali licenses, permits, provider numbers, and approvals required
for the operation of the Hospital,

2.2.6 The Hospital recognizes and acknowledges the importance of adequate
communication and notifications to Quorum regarding the services provided hereunder. Hospital agrees
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that it will, in a prompt and timely fashion, bring to Quorum's attention, in writing, any complaint, claim
or dispute or allegation of breach it may have against Quorum, its agents, representatives, employees or
contractors concerning the services or subject matter of this Agreement.

2.3.7 The Hospital is and for the Term of the Agreement will be eligible to participate
in Medicare, Medicaid, CHAMPUS/TRICARE and other federal healthcare programs {(together, the
“Federal Healthcare Programs”), and Hospital has not been sanctioned by the Health and Human
Services office of the Inspector General as set forth on the Camulative Sanctions Report, or excluded by
the QGeneral Services Administration as set forth on the List of Excluded Providers [see
hitn://oighhs eov/frand/exclusions.him! and htip://els.arnet.gov/l. The Hospital will promptly notify
Quorum, if, during the Term, Hospital receives notice of any investigation conducted by a Federal
Healthcare Program, Office of Health and Human Services or the Department of Justice.

2.4 Ifospital Responsibility for Costs. The Hospital shall be responsible for all costs and
expenses incurred to operate the Hospital. Such costs shall include, without limitation, the foliowing: (a)
all costs related to the employment by the Hospital of the Hospital employees; (b) all costs related to the
contracting of professional services from providers, including the medical director, practicing physicians,
and nurse practitioners; (c) all supplies used at the Hospital; (d) occupancy costs associated with the
facilities used by the Hospital; (e} taxes incurred by the Hospital; (f) furniture, fixtures, leasehold
improvements, signs and equipment used in facilities owned or operated by the Hospital; (g) msurance
purchased for the Hospital; (h) attorney’s fees incurred in the name and on behalf of the Hospital; (i)
costs of advertising the Hospital's services; (j) direct costs of marketing materials for the Hospital; (k)
costs associated with information systems developed by or for the Hospital. Costs which are the
responsibility of the Hospital shall be paid from the funds of the Hospital in the Hospital's accounts and
the Hospital shall at all times maintain sufficient funds in such accounts for such purposes. Nothing
contained herein shall obligate Quorum to make any payments from its own funds or resources, incur any
costs, or assume any labilities either primarily or as guarantor on behalf of the Hospital, or to advance
any monies to the Hospital.

3.5 Covenani Not to Hire. During the Term, and for a period of one (1) year following the
early termination or expiration of the Term for any reason, the Hospital will not, directly or indirectly,
through an affiliate, or separate employee leasing or staffing company or otherwise, employ, or solicit for
employment, any Quorum employee or consultant unless Quorum gives its written consent thereto. As
liquidated damages for any breach of this Covenant by the Hospital, the Hospital agrees that, if it breaches
this Section 3.5 of the Agreement, the Hospital will pay Quorum three (3) times the then current Annual
Fee within thirty (30) days of the employment as reasonable compensation to Quorum for damages
incurred by such actions on the part of the Hospital. The obligation to pay this amount in the event of an
otherwise prohibited direct employment of an employee of Quorum is agreed and confirmed by the
Parties to constitute a fair, reasonable and appropriate payvment to Quorum under the circumstances to
reasonably compensate Quorum for damages incurred. The Parties mutually affirm that the payment
amount does not constitute a penalty. Notwithstanding any other provisions of this Agreement, the
failure on the part of the Hospital to pay this amount on or before the date when due shall create an
immediate right on the part of Quorum to pursue collection of this amount with interest in the amount set
forth in Section 6 of Addendum 2 to this Agreement. The Hospital agrees to reimburse Quorum for
any and all reasonable attorney’s fees, or other costs and expenses as may be incurred by Quorum in order
to enforce the obligations of the Hospital set forth in this Seetion 3.5. Furthermore, in the event that the
Hospital fails to uphold its obligations hereunder, the Parties confirm that Quorum may seek any and all
remedies in law or equity, including injunctive relief, relating to any violation of this Section or of any
other provisions of this Agreement.

Article IV
OWNERSHIP OF INFORMATION,; CONFIDENTIALITY

4.1 Ownership of Information.

6
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4.1.1  All operating procedures, protocols, information systems, computer data bases,
and other non-public proprietary business systems or information not uniquely pertaining to the Hospital
(collectively, “Quorum’s Proprietary Information”) that are or were created or developed by Quorum, or
obtained by Quorum from sources other than the Hospital, shall be the exclusive property of Quorum.
Nothing contained in this Agreement shall be construed as a license or transfer of Quorum’s Proprietary
Information or any portion therecf, either during the Term or thereafter. Upon the termination or
expiration of this Agreement, Quorum shall have the right to retain all of Quorum’s Proprietary
Information, and any Party hereto, upon request, shall return to Quorum all of Quorum’s Proprietary
Information in its possession. Notwithstanding the foregoing, written reports, database, procedures,
protocols, computer data base, policies, educational materials, regulatory analysis reports and updates
and other written documents delivered by Quorum to the Hospital during the Term of this Agreement in
connection with the Services provided by Quorumn pursuant to this Agreement shall not constitute
(Quorum Propriefary Information.

4.1.2  All operating procedures, protocols, information systems, computer data bases,
and other non-public proprietary business systems or information owned or developed in whole or in
party by or for Hospital personnel (collectively, the “Hospital’s Proprietary Information™, shall be the
exclusive property of the Hospital. Nothing contained in this Agreement shall be construed as a lcense or
transfer of the Hospital Proprietary Information or any portion thereof, either during the Term or
thereafter. Upon the termination or expiration of this Agreement, the Hospital shall have the right to
retain all such Hospital Proprietary Information, and any Party hereto, upon request, shall return to the
Hospital all Hospital Proprietary Information in its possession.

4.2 Confidentiality. Fach Party agrees that it shall not, and shall cause its officers,
directors, employees and agents to not disclose to any third party any confidential or proprietary data,
reports, or other information or materials concerning the other Party hereto, including, without
limitation, any aspect of the Proprietary Information, and the terms or prices of any agreement under the
Group Purchasing Program, without the prior written consent of the Party whose information is to be
disclosed, except as otherwise required by applicable court or administrative order, law or regulation.
Each Party shall notify the other Parties immediately of any suspected or actual breach of these
confidentiality requirements, and related facts. Promptly upon the expiration or earlier termination of
this Agreement, if requested, each Party shall return to the other Party originals and copies, whether in
electronic or other medium, of all reports, records, memoranda, and other materials that contain
proprietary information belonging to the other Party.

4.2 Public Announcements; No Disparagement. Except as otherwise provided herein,
neither Party may disciose the terms of this Agreement, nor any agreement supplementing this

Agreement, to any other person or entity, except by mutual written consent of the Parties. Without
limiting the foregoing, neither Party, nor any officer, director, trustee, employee or agent of such Party
(each a "Restricted Party”}, shall issue any press release or make any public statement with respect to this
Agreement, or any matier arising from this Agreement, or otherwise release, publish or make available to
the public, in any manner whatsoever, any information or announcement regarding this Agreement, or its
terms, without the prior written consent of the other Party. Each Party agrees that it will refrain from
making, and will prohibit any of its Restricted Parties from making, any disparaging comment and/or
public statements (oral or written) about the other or its business. Each of the Parties hereto agree that in
the event of any fermination or threatened termination of this Agreement, they will not disclose, or permit
any of their respective Restricted Parties to disclose to anyone who is not a Party to this Agreement {or
their respective legal counsel), any facts or circumstances related to such termination or threatened
termination. The ferms of this Section 4.3 shall not apply to: (i) any disclosure required for the
performance of a Party’s obligations hereunder, (i) any disclosure of the existence or terms of this
Agreement made in the notes to the audited financial statements of a party or its affiliates required to be
made in accordance with generaily accepted accounting principles as reasonably determined by the
independent public accountants of such Party, (ili) any such disclosure made in connection with any
public or private securities offering, (iv} any disclosure required to be made by law or regulation, Open
Meetings Act or Public Records Act, or (v) any disclosure made in response to any court or administrative
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order or summons, subpoena or similar legal process except that, in each case, performance of such Party
shall provide the other Party with reasonably prompt notice thereof, and such Party shall be permitted, at
its expense, to seek a protective order or other appropriate remedy.

4.4 Injunctive Relief. The Parties agree that violations of this Article IV would result in
irreparable harm and that, in addition to any other rights and remedies provided by law, a Party shall be
entitled to injunctive relief to enforce the other Party’s obligations under this Article IV.

Artiele V
INSURANCE AND INDEMNIFICATION

5.1 Indemnification by the Hospital. Hospital shall defend, indemnify, save and hold
harmless Quorum, its shareholders, members, directors, officers, employees, agents and direct or indirect
parents or subsidiary entities (“Quorum Indemnified Party”) from and against any and all judgments,
losses, claims, damages, liabilities, fines, penalties, costs and expenses (including reasonable attorneys’
fees and expenses paid or incurred by a Quorum Indemnified Party), joint or several, which may be
asserted against any Quorum Indemnified Party arising out of any breach by Hospital of any covenant or
any representation or warranty in this Agreement, or arising out of the negligent activities or operations of
the Hospital, or occasioned by Quorum’s performance of its duties under and in compliance with the
terms of this Agreement, where such has been requested or approved by the Board, excepting claims
arising from the negligence of Quornm (“Quorum Claim”). It is the intent of the Parties that this
indemnification shall include, without limitation, (i) any pending or threatened medical malpractice,
other tort claim, contractual elaim or any other claim or cause of action; (ii) any act or cmission by any
former or current Hospital emplovee, Medical Staff member, or other personnel; (iii) any action against
any Quorum Indemnified Party brought by any of the current or former employees of the Hospital,
members or Medical Siaff unless such action arises directly from the willful and unauthorized conduct of
Quorum or its employees; (iv) any violation of any requirement applicable to the Hospital under any
federal, state, or local law or regulation; and {v) the negligence, criminal conduct, or misconduct of the
Hospital, and/or the Hospital's employees, Medical Staff members, allied health professionals, and/or
agents, which listing is intended to be illustrative and not all inclusive,

5.2 Indemnifiecation by Queorum. Quorum shall defend, indemmnify, save and hoid
harmliess the Hospital, its members, directors, officers, trustees, emplovees, agents, direct or indirect
parents or subsidiary entities (collectively, a “Hospital Indemnified Party”) from and against any and all
judgments, losses, claims, damages, liabilities, fines, penalties, costs and expenses (including reasonable
attorneys’ fees and expenses paid or incurred by a Hospital Indemnified Party), joint or several, which
may be asserted against any Hospital Indemnified Party arising out of any breach by Quorum of any
covenant or any representation or warranty in this Agreement, or arising out of the negligent activities or
operations of Quorum {(a “Hospital Claim”). It is the intent of the Parties that this indemnification shall
include, without limitation, (i) any pending or threatened tort claim, contractual claim or other claim or
cause of action thatl arises solely from the negligence, reclklessness, or intentional acts or omissions of
Quorum; (ii) any act or omission by any Quorum employee, or other Quorum contract personnel; (iil) any
material violation of any requirement applicable to Quorum under any federal, state, or local law or
regulation; and (iv) the negligence, criminal conduct, or misconduct of Quorum and/or Quorum’s
employees and/or agents, which listing is infended to be illustrative and not all inclusive.

5.3 Conditions on Indempification. The obligations of an indemnifying party
(“Indemnitor™), as set forth above, are conditioned upon: (i) the indemnified party (“Indemnitee”™) within
a reasonable time notifying the Indemnitor of any claim, demand, action or cause of action, or any
incident of which the Indemnitee has actual or constructive knowledge, which may reasonably result in a
claim, demand or action, and for which the Indemnitee will lock to Indemnitor for indemnification, (ii)
Indemnitee, its directors, officers, employees and servants, cooperating fully with Indemnitor in
Indemnitor’s investigation and review of any such claim, demand, action or incident, and (iii} Indemnitee
not entering into any admissions, agreements or settlements which may affect the rights of Indemnitee or
Indemnitor without the prior written consent and approval of Indemnitor. Indemnitor reserves the right,
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in its sole discretion and at its cost, to assume the defense of Indemnitee in any such claim, action or
proceeding,

5.4 Defense Costs. The Indemnitor shall have the right to employ separate counsel
reasonably acceptable to Indemnitee in any such action and to participate in the defense thereof, with the
fees and expenses of such counsel at the expense of Indemnitor. The Indemnitee shall have the right but
not the obligation to employ separate counsel in any such action and to participate in the defense thereof,
but the fees and expenses of such counsel shall be at the expense of Indemnitee uniess (a) employment of
such counsel and payment of the fees and expenses thereof by the Indemnitee has been specifically
authorized in writing by the Indemnitor, or (b) in the reasonable judgment of Indemnitee, employment of
such counsel is necessary because the claim or defense for which such counsel is employed is inconsistent
or in conflict with the claims or defenses of the Indemnitor, or (¢) the Indemnitee shall have reasonably
concluded that there may be claims or defenses available to it that are different from or in addition to
those available to the Indemnitor, in any of which events such fees and expenses shall be borne by the
Indemnitor, but in any such event, the Indemnitor shall not have the right to direct the defense of such
action on behalf of the Indemnitee. The Indemnitor shall not be liable for any settlement of any such
action effected by the Indemnitee without the Indemnitor's consent, but if settled with the consent of the
Indemnitor or if there shall be a final judgment for the plaintiff in such action against the Indemnitee or
the Indemmitor with or without the consent of the Indemnitor, the Indemnitor agrees to indemnify and
hold harmless the Indemnitee to the extent provided herein.

5.5 Limitatiens of Liability and Claims.

5.5.1 Certain Damages. Neither Party, their employees, agents, representatives
and/or affiliates, shall have any liability to the other Party for any indirect, consequential, incidental,
exemplary, special or punitive damages or costs, including, without limitation, lost profits, loss of good
will or loss of tax-exempt status for the Hospital or the Hospital's financing, even if such Party has been
advised, knew or should have known, of the possibility thereof. Notwithstanding the foregoing, the
parties confirm that Quorum has the right to seek and recover any and all actual damages as may be
recoverable under law or equity in the event of an improper termination of the Agreement or other
improper action by the Hospital, including, as applicable, loss of future payments of the Annual Fee or
any portion thereof.

5.5.2 Cumulative Liability of Quorum. Excluding the indemnification obligation
contained in this Article V, the cumulative liability of Quorum, its emplovees (inchuding, without
limitation, the Special Employees), agents, representatives and/or affiliates to the Hospital for any and all
claims, regardiess of the form of action, arising out of, or relating in any way to, this Agreement or any
other prior agreement between the Parties, a Party and an Affiliate of the other Party or an Affiliate of a
Party with an Affiliate of the other Party, shall not exceed the total amount of the Annual Fee paid by the
Hospital to Quorum as of the date any such claim actually acerued or was filed.

5.5.3 Acknowiedgment. Quorum shall have no liability whatsoever for the financial
condition of the Hospital at any time prior o, during, or after the Term. Quorum shall have no right or
interest in nor increase in compensation related to any improvement to the financial condition of the
Hospital at any time prior to, during, or after the Term. Quorum makes no warranty or guarantee
regarding the ulfimate success or performance of the Hospital or the Services provided hereunder, For
this reason, the Hospital agrees that it shall not be entitled to seek or obtain any offset against amounts
owed by the Hospital to Quorum hereunder as a result of financial losses by the Hospital, and Quorum
shall not be entitled to seek or obtain any additional compensation from the Hospital as a result of
financial improvements by the Hospital, Tt is confirmed that neither party nor any of their affiliates shall
make a claim or seek indemnification against the other party or the other party’s affiliates for any losses,
claims, damages, liabilities, costs, and expenses except as provided by Section 5.1 or Section 5.2
hereof.

5.5.4 Limitation of Claims. With respect to any claim, demand, action, or cause of
action that Hospital may have or allege to have against Quorum or any Quorum Indemnified Party at any
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time relating in any way to the relationship between Hospital and Quorum or any Quorum Indemnified
Party, whether arising in contract, tort, indemnity, contribution or otherwise (“Hospital Claim”), the
parties agree, stipulate and confirm that Hospital must initiate, file and serve an arbitration proceeding
asserting any Hospital Claim against Quorum or any Quorum Indemnified Party (in accordance with
Section 8.1 of this Agreement) within 180 days from the date that the Hospital Claim first arises. If the
Hospital does not initiate, file and serve the Hospital Claim though arbitration within the required 180-
day period, every such Hospital Claim shall be irrevocably waived and forfeited. The Parties confirm that
this limitation is valid and enforceable without regard to the fime period as might have otherwise been
allowed under state or federal law for the Hospital Claim to be asserted, which time period{(s) and
attendant right(s) are replaced and superseded by the provisions set forth hereunder.

5.6 Insurance. The Hospital has, and shall mainfain at its own cost and expense,
throughout the Term, the following minimum insurance coverage with an insurance company approved
by Quorum with an AM Best rating of A or better:

Worker's Compensation Statotory Amount

Employer’s Liability $100,000

Comprehensive General Liability $1,000,000 per occurrence
{CGL) $3,000,000 aggregaie

Hospital Professional Liability $1,000,000 per occurrence
(HPL) $13,000,000 aggregate

Umbrella/Excess $5,000,000 per occurrence and aggregate
(Over CGL and HPL)

Automobile Liability $1,000,000

Directors’ and Officers’ Liability $2,000,000

Employment Practice $1,000,000

Crime Insurance $500,000

Property Insurance Insurable Value

Property damage insurance shall insure against loss or direct physical damage to the Hospital's buildings,
furnishings, equipment, machinery, and boiler under standard all-risk coverage (including, but not
limited to, fire, smoke, lightning, windstorm, explosion, aircraft or vehicle damage, riot, civil commotion,
vandalism, and malicious mischief} and shall also include damage due to floed and earthguake unless
waived by Quortm.

Quorum (and its parent companies) shall be named as additional insureds, with respect to this
Agreement, under the comprehensive general, hospital professional, directors’ and officers’, employment
practice and umbrella/excess liability policies. Their rights to invoke the protection of such policies shall
be severable from and independent of the Hospital's rights, and these policies shall not be terminable or
non-renewable except upon thirty (30) days prior written notice to Quorum. If such coverage is written
on a claims-made form, following termination or expiration of this Agreement, the Hospital shall: (i}
continue such coverage to survive with Quorum and its parent company as an additional insured for the
period of the applicable statute of limitations; or (ii) shall provide an extended reporting endorsement
(tail coverage) covering Quorum and its parent company for claims arising during the Term, but not
reported until after the termination or expiration of this Agreement. Should the Hospital change
insurance companies during the Term, the Hospital shall maintain coverage which includes claims
incurred but not reported under the prior coverage (prior acts coverage). No later than thirty (30) days
following the execution of this Agreement, and thirty (30) days following the end of each policy year, the
Hospital shall give to Quorum a copy of the endorsements naming Quorumn and its parent companies as
an additional insured. It is the intention of the parties that such insurance and bond shall protect the
Hospital, Quorum and Quorum’s parent company and will be the primary insurance for such parties for
any and all losses covered thereby, notwithstanding any insurance which may be maintained by Quorum
or its affiliates covering any such loss. The Hospital hereby waives any right of contribution with respect
to a loss covered under such policies {or their deductibles) against Quorum or its insurance carriers,
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Article VI
TERM AND TERMINATION

6.1 Term. The Term of this Agreement shall commence on the Effective Date with the initial
term to be for eighteen (18) months (the “Initial Term”) and be automatically renewed for periods of
twelve (12) months each to be effective on the first day after the expiration of the Initial Term and,
thereafter, the anniversary of that day {each, a “Renewal Term”) uniess terminated as provided herein
{collectively referred to as the “Term™).

G.2 Termination for Cause and without Cause.

6.2,1  Bankruptey. Either Party may terminate this Agreement immediately in the
event the other Party: files a petition commencing a voluntary case against it under the U. S. Bankruptey
Code; makes a general assignment for the benefits of its ereditors; becomes insolvent; becomes unable to
pay its debts as they become due; files a petition or answer in any proceeding seeking for itself or
consenting to, or acquiescing in, any insolvency, receivership, composition, readjustment, lignidation,
dissolution, or similar relief under any present or future statute, law, or regulation, or files an answer or
other pleading admitting or failing to deny or to contest the material allegations of the petition filed
against it in any such proceeding; seeks or consents to, or acquiesces in, the appointment of any {rustee,
receiver of it or any material part of its property; or has commenced against it any involuntary case under
the U. S. Bankruptcy Code, or a proceeding under any receivership, composition, readjustment,
liguidation, insclvency, dissolution, or like law or statute, which case or proceeding is not dismissed or
vacated within sixty (60) days from commencement.

6.2.2 Casualty. In the event that the physical plant housing the Hospital is destroyed,
or is so damaged that it is reasonably anticipated that the Hospital will not, within ninety (90) days,
commence repair or reconstruction, with a view toward resuming full operation within another ninety
{90) days after such commencement, then any Party may terminate this Agreement upon no less than
thirty (30) days’ notice.

6.2.3 Breach or Default. Except as otherwise provided in Subsection 6.2.4 below,
if a Party hereto (“Defaulting Party”} fails substantially to perform any of its material obligations under
this Agreement, the other Party (*Non-Defaulting Party”) may give the Defaulting Party a “Notice of
Defanlt.” The Notice of Default shall set forth the nature of the obligation that the Defaulting Party has
not performed and shall be in writing. The Defaulting Party will have sixty {60) days to cure the default
{the “Cure Period™). If the Defaulting Party does not cure the default within the Cure Period, the Non-
Defaulting Party shall have the right to terminate this Agreement with the effective date of such
termination to be at midnight on the last business day of the Cure Period. A Party's termination or failure
o terminate this Agreement shall not waive any breach of this Agreement. Any actual waiver of any
breach of this Agreement shall not constitute a waiver of any future breaches of this Agreement, whether
of a similar or dissimilar nature.

6.2.4 Nonpavment. If the Hospital fails to make any payment to Quorum hereunder
within ten (10) days following Quorum’s notice to the Hospital of non-payment, Quorum, among other
rights and remedies pursuant to this Agreement or otherwise available at law or in equity, shall have the
right to terminate this Agreement immediately. Failure to terminate this Agreement shali not waive any
breach of this Agreement or release the Hospital from any liability under this Agreement. Any actual
waiver of any breach of this Agreement shall not constitule a waiver of any future breaches of this
Agreement, whether of a similar or dissimilar nature.

6.2.5 Licenses. Quorum shall have the right to terminate this Agreement
immediately in the event any material license or certification required by the Hospital to operate cannot
be obtained, or is suspended, terminated, or revoked.
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6.2.6 Representations, Fither Party may terminate this Agreement upon at least
thirty (30) days written notice in the event any representation made by the other Party in this Agreement
is found to be untrue in any respect which would have a material adverse effect upon either Party’s
financial condition or business operations, or would have a material adverse effect upon either Party's
ability to perform under this Agreement.

6.2.7 Litigation. Either Party may terminate this Agreement upon at least thirty (30)
days advance written notice in the event there is entered against the other Party one or more judgments or
decrees which either Party reasonably believes would have a material adverse effect upon its financial
condition, business operations ability to perform under this Agreement.

6.2.8 Without Cause Effective End of Initial Term or anv Renewal Term.
Either Party may terminate this Agreement upon at least thirty {30) days advance written notice with such

termination to be effective only at the end of the Initial Term or any Renewal Term.

6.3 Effects of Termination or Expiration.

6€.3.1  In General. In the event of the termination or expiration of this Agreement for
any reason, Quorum shall immediately be paid all fees theretofore earned, and reimbursed for all
expenses incurred by Quorum in accordance with the terms of this Agreement. In the event Quorum
should terminate the Agreement for cause as specified in Section 6.2 above or the Hospital should
terminate the Agreement without a specified right to terminate under the Agreement, Quorum shall
immediately be paid all professional fees that would normally be paid by the Hospital and would acerue
each month from the date of notice of termination through the end of the Term of the Agreement. The
right to terminate this Agreement, and to receive payment of any amounts owing as of the effective date of
termination, shall be in addition to any other remedy available at law or in equity. The expiration or
termination of this Agreement for any reason shall be without prejudice to any payments or obligations
which may have accrued or become due hereunder prior to the date of termination, or which may become
due after such termination.

6.3.2 Participation in Group Purchasing Organization. The Hospital hereby
acknowledges and agrees that following the effeciive date of termination or expiration of this Agreement:

(a) HPG. The Hospital shall have not more than sixty (60} days to
transition any affiliation between the Hospital and HPG to another group purchasing organization not
affiliated with Quorum (if any) or to otherwise wind down the Hospital's relationship with HPG (the
“Transition Period”}. For at least twelve (12) months after the expiration of the Transition Period, the
Hospital will not be able to access HPG as a “participating provider” within HPG.

(b) §SPs. The Hospital shall no longer have access to the “preferred
pricing” offered by the §SPs through QPA’s GPO Program for any new contractual relationship(s) with
SSP vendors. For vendor agreements entered into prior to the effective date of the termination or
expiration of this Agreement, the pricing in those vendor agreements between the Hospital and the SSP
vendors may remain in place until the renewal or expiration of those vendor agreements, at which time
SSP “preferred pricing” will no longer be available to the Hospital.

Artiele VI
ALTERNATIVE DISPUTE RESQLUTION

7.1 Mediation., The parties agree that any and all differences, controversy or claims
arising out of or relating to this Agreement, or the breach of this Agreement and any related documents
that are unable to be resolved by the parties acting and negotiating in good faith, prior to the
commencement of arbitration as set forth in Section 7.2 shall be submitted to mediation. In the event
the parties are unable to agree on the selection of a mediator within thirty (30) days of one party
delivering a notice of dispute to the other party or in the event the mediation does not resolve the dispute,
the parties agree that any and all differences, controversies or claims arising out of or relating to this
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agreement, or the breach of this agreement and any related documents, shall be submitted to and settled
by binding arbitration in Tennessee.

7.2 Agreement to Arbitrate. Except for any breach of Article IV, to which a Party is
entitled to seek injunctive relief in a court of competent jurisdiction, any controversy or claim arising out
of or relating to this Agreement, or any other Prior Agreement between the Parties, a Party and an
Affiliate of the other Party or an Affiliate of a Party with an Affiliate of the other Party or the hreach,
termination or validity thereof, shall be determined by binding arbitration in Brentwood, Williamson
County, Tennessee, in accordance with the provisions of this Article VII and the arbitration rules of the
American Health Lawyers Association Dispute Resclution Service ("AHLADRS”} in effect on the date of
this Agreement by a single arbitrator who: (i) has the qualifications and experience set forth in Seetion
7.3 below; and (ii) is selected as provided in Section 7.4 below. The arbitrator shall base the award on
this Agreement, and applicable law and judicial precedent, and shall accompany the award with a written
explanation of the reasons for the award. The award shall be issued within 30 days of the last day of the
arbitration proceeding at which live testimony is provided. The arbitration shall be governed by the laws
of the state of Tennessee applicable to contracts made and to be performed therein. Judgment upon the
award rendered by the arbitrator may be entered in any court having jurisdiction thereof.

7.3 Qualifications of Arbitrator. Every person nominated or recommended to serve as
an arbitrator hereunder shall be a lawyer with excellent academic and professional credentials who has
had experience as an arbitrator and at least fifteen (15) years of experience as a practicing attorney who
actively practices in the substantive subject matter area involved in the dispute.

) Selection of Arbitrator. The arbitrator shall be selected as provided in this Article
VI, and otherwise in accordance with the rules of the AHLADRS in effect during the Term of this
Agreement, except that each Party shall be entitled to strike on a peremptory basis any or all names of
potential arbitrators on the list submitted by the AHLADRS as not being qualified in accordance with the
criteria set forth in Section 7.3 above.

"5 Authority of Arbitrator. The arbitrator shail have the exclusive authority to decide
the scope of issues to be arbitrated. Any challenge to the arbitrability of any issue related in any way to the
matters or claims in dispute between the Parties shall be determined solely by the arbitrator. Also, any
challenge to the validity of this arbitration provision, or any subpart thereof, shall be determined and
decided exclusively by the arbitrator.

7.0 Discoverv; Arbitration Hearing. Rule 4.02 of the arbitration rules of the AHLADRS
is hereby modified to provide that discovery shall be limited to: (i) the production, by all Parties to the
arbitration, o the other Parties thereto of all documents and electronic or computer records relevant or
pertaining to any of the matters at issue; and (i) 1o allow each Party to the arbitration to take five
depositions, none of which may last more than eight hours {exclusive of breaks and adjournments). These
limits may be relaxed only upon the express agreement of each of the Parties to the arbitration and the
arbitrator. Rule 4.04 of the AHLADRS arbitration rules is modified to provide that once the evidentiary
hearing commences, it shall continue day-to-day until completed, with the exception of Saturdays,
Sundays and legal holidays. Otherwise, the evidentiary kearing can only be adjourned by agreement of all
of the Parties and of the arbitrator for a period of time agreed upon by all of then.

Article VIII
MISCELLANEOUS

8.1 Duty to Cooperate. The Parties acknowledge that their mutual cooperation is critical
to the ability of Quorum to perform its duties hereunder successfully and efficiently. Accordingly, each
Party agrees to cooperate with the other fully in formulating and implementing the goals and objectives
that are in the Hospital’s best interest. The Parties agree that either Party’s failure to mutually cooperate
constitutes a breach under this Agreement and, in such an event, the non-breaching Party shall be entitled
to ferminate this Asreement pursuant to Subsection 6.2.3 above.,
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8.2 Further Documents. The Parties do hereby covenant and agree that they and their
successors and assigns will execute any and all instruments, releases, assignments, and consents which
may reasonably be required of them in order to carry out the provisions of this Agreement.

8.3  Effect on Sucecessors; Survival. This Agreement shall be binding upon, enforceable
by, and inure to the benefit of, the Parties and their successors and assigns. Notwithstanding anything
herein to the contrary, the provisions of Sections 2.3, 2.4, 3.3, 3.5 and Articles IV, V, VI, VII and
VIII shall survive the expiration or early termination of this Agreement.

8.4 Entire Agreement. This Agreement contains the entire agreement among the Parties
relating to the subject matter of this Agreement. Except as octherwise provided herein, the terms of this
Agreement may be modified or amended only by written agreement of the Parties. The parties specifically
confirm that they make no reliance upon any prior or contemporaneous promises, statements,
representations, brochures, or materials made or provided by any person that are not specifically
incorporated or referenced herein, including, without limitation, any Prior Agreement(s) between the
Parties, if applicable.

8.5 Governing Law. This Agreement shall be governed by and construed, interpreted, and
enforced pursuant to Section 7.2 of this Agreement.

8.6 Notices. All notices under this Agreement by any Party to the other shall be in writing.
All notices, demands, and requests shall be deemed to be delivered if given upon the earlier of (i) actual
delivery to the intended recipient or its agent or (ii) three (3) days after deposit in the United States Mail,
postage prepaid, registered or certified mail, return receipt requested, or (iii) upon delivery if sent by
prepaid express delivery service:

To Quorum: Quorum Health Resources, LLC
105 Continental Place
Brentwood, TN g7027
Attn: President and CEO

With copy to: Legal Department
4000 Meridian Boulevard
Franklin, TN 37067
Attn: General Counsel

To the Hospital: Cordova Community Medical Center
602 Chase Avenue
Cordova, AK 99574
Atin: City Manager

8.7 Waiver. The failure of any Party to exercise any right or enforce any remedy contained
in this Agreement shall not operate as or be construed to be a waiver or relinquishment of the exercise of
such right or remedy, or of any other right or remedy herein contained.

8.8 Enforeeability: Severabilityv. The invalidity or unenforceability of any term or
provision of this Agreement shall not, unless otherwise specified, affect the validity or enforceability of
any other term or provision, which shall remain in full force and effect.

8.9 Headings: Gender; Interpretation. The headings and other captions contained in
this Agreement are for convenience of reference only and shall not be used in interpreting, construing or
enforcing any of the provisions of this Agreement. Whenever the context requires, the gender of all words
used herein shall include the masculine, feminine and neuter, and the number of all words shall include
the singular and plural.
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810 Access to Books and Records. Until the expiration of four {(4) years after the
furnishing of Services pursuant to this Agreement, the Parties shall, upon written request, make available
to the Secretary of Health and Human Services (the “Secretary”) or the Comptroller General, or their duly
authorized representative(s), the contract, books, documents, and records necessary to verify the nature
and extent of the cost of such Services. If any Party carries out any of its obligations under this Agreement
by means of a subcontract with a value of $10,000 or more, that Party agrees to include this requirement
in any such subcontract. The availability of Quorum’s books, documents, and records shall be subject at
all times to all applicable legal requirements, including without limitation such criteria and procedures for
seeking and obtaining access that may he promulgated by the Secretary by regulation. Neither Party shall
be construed to have waived any applicable attorney client privilege by virtue of this Seetion 8.10.

8.11  Counterpart Signature. This Agreement may be executed in one (1) or more
counterparts (facsimile transmission or otherwise), each of which shall be deemed an original Agreement
and all of which shall constitute but one Agreement.

8.:2 Compliance with Laws. In performing their respective duties hereunder, the Parties
shall conduct themselves in full accordance with all applicable state, federal and local laws and
regulations, including, without limitation, the federal physician self-referral law (commonly known as the
“Stark Law,” 42 U.S.C. §1395nn et seq.) and the anti-fraud and abuse provisions of the Social Security Act
(42 U.S.C. §1320a-7 et seq.). Nothing in this Agreement shall require either Party to arrange for or send
patients to the other Party or to the other Party’s affiliated hospitals or providers.

8.13 Changesin Law.

8.13.1  Legal Fvent: Consegquences. Notwithstanding any other provision of this
Agreement, if: (i) the Internal Revenue Service, or any of the governmental agencies that administer the
Medicare, Medicaid or other federally funded programs (or their representatives or agents), or any other
federal, state or local governmental or nongovernmental ageney, or any court or administrative tribunal
passes, issues or promulgates any final law, rule, regulation, standard, interpretation, order opinion,
decision or judgment, including but not limited to those relating to any regulations determining tax
exempt status (collectively or individually, a “Legal Event”), which, in the good faith judgment of one
Party (the “Noticing Party”), materially and adversely affects the tax-exempt status of any of the Hospital's
financing or either Party’s tax status, licensure accreditation, certification or ability to bill, to claim, to
present a bill or claim or fo receive payment or reimbursement from any federal, state or local
governmental or nongovernmental payer, or (i) which Legal Event subjects the Noticing Party to a risk of
prosecution or civil monetary penalty, or (iii) which Legal Event, in the good faith judgment of the
Noticing Party, indicates a rule or regulation with which the Noticing Party desires further compliance, or
(b} in the reasonable opinion of counsel to either Party any term or provision of this Agreement could
trigger a Legal Event, then the Noticing Party may give the other Party written notice requesting
commencement of the Renegotiation Period, as defined in Subsection 8.13.2 below.

8.13.2 Renpegotiation Period: Termination. In the event of notice under
Subsection 8.13.1 above, the Parties shall negotiate in good faith for a period of sixty (60) days from the
giving of such notice (“Renegotiation Period”) to attempt to amend the Agreement 1o resolve the Legal
Event. If this Agreement is not so amended within the Renegotiation Period, this Agreement shall
terminate as of midnight on the 60t day after said notice was given. Except as otherwise required by
applicable law, any amounts owing to either Party hereunder shall be paid, on a pro rata basis, up to the
date of such termination, and any obligation hereunder that is to continue beyond expiration or
termination shall so continue pursuant to its terms. All opinion of counsel presented by the Noticing
Party hereunder, and any corresponding opinions given by the other Party in response, shall be deemed
confidential and given solely for purposes of renegotiation and settlement of a potential dispute, and shall
not be deemed disclosed so as to waive any privileges otherwise applicable fo said opinions.
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8.14 Compliance Program. The Hospital represents that it has developed and implemented
a Compliance Program. The Hospital will maintain, update and abide by the terms of its Compliance
Program during the Term. The Hospital will provide Quorum with a report from time to time, but no less
often than annually, on the status of its Complance Program. Quorum agrees to comply with the
requirements of the Hospital’'s Compliance Program in carrying out its duties under this Agreement, to
bring items of potential noncompliance to the attention of the Board when actually discovered by Quoram
(and of which Quorum has actual notice) and, at the direction of the Board, to take corrective action
prescribed by the Board once any item of noncompliance is identified; provided, that, the costs (including,
without limitation, legal and consulting fees and expenses incurred in undertaking any corrective action)
required to develop, implement, update and maintain the Compliance Program shall be the sole
responsibility of the Hospital and the Board.

8.15 HIPAA and Business Associate Agreement, The Parties hereby acknowledge and
agree to comply with the Business Associate Addendum attached hereto as Addendum 3 and incorporated
herein by this reference, to evidence their compliance with privacy standards adopted by the U.S.
Department of Health and Human Services as they may be amended from time to time, 45 C.F.R. paris
160 and 164, subparts A, D and E (“the Privacy Rule”), the security standards adopted by the U.S.
Department of Health and Fuman Services as they may be amended from time to time, 45 C.F.R. parts
160, 162 and 164, subpart C (“the Security Rule”™), and the requirements of Title XIII, Subtitie D of the
Health Information Technology for Economic and Clinical Health (HITECH) Act as well as any applicable
state confidentiality laws.

8.16 Binding Affect and Assignment. This Agreement shall be binding upon, and shall
inure to the benefit of, the Parties hereto, and their assigns or successors in interest. Provided, further
that the rights and obligations of each Party under this Agreement shall not be assigned to any third-party
without the prior, written consent of the other Party; provided, that, Quorum may assign any or ali of
its rights and obligations under this Agreement to an affiliate, or to a third-party in connection with a sale
of substantially all of its assets to such third-party, without the prior consent (written or otherwise) of the
Hospital.
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ADDENDUM : - BASE SERVICES

This Addendum 1 is attached to and made a part of that certain Advisory Services Agreement,
with an Effective Date of the 315 day of August, 2015.

.  Account Executive and Account Executive Team. Quorum shall assign an Account
Execufive and Account Executive Team to assist the Hospital with achieving the value and benefits
available through this Agreement. The following Base Services shall be provided to the Hospital and shall
be coordinated by the Account Executive:

= Atftendance at Board meetings on at least a quarierly basis in-person by the Account
Executive and/or other members of the assigned regional support team and other Board
meetings by telephone or video conderence.

o  Business and Strategic Planning:
o Assisting the CEO and Board in developing an annual business plan
o Together with the CEO, monitoring the Hospital's progress toward achievement of
goals established in the annual business plan and reporting to the Board on progress
o Advising the Board on significant strategic and business decisions
o Assisting with strategic financial planning

¢  Operations and Financial Advisory Support:
o Conduct regular operations reviews with the CEQ and CFO, including reviewing a
monthly financial report and advising on operational improvements
o Review the annual operating budget and capital budget

s  CEO Evaluation:
o Providing assistance to the Board as they conduct an annual evaluation of the CEO

o Reimbursement Support and Advice:

o Reviewing the Hospital’s prepared cost report and analyzing critical access hospital
modeling or other reimbursement strategies

o Providing reimbursement advisory updates including changes in regulations

o Providing an annual third party contractual allowance review (a detailed review of the
contractual accounting processes, contractual allowances and cost report settlements
as reported on the Hospital's financial statements in order to identify potential
Errors)

«  CEQO and CFO Executive Recruitment

o Quorum will assist the Hospital with executive recruitment for the positions of CEQ and
CFO if needed. Quorum shall communicate with the Board to establish the Board's
desired qualifications, job description requirements and commercially reasonable and
competitive salary range for such personnel. Thereafter, Quorum shall seek to recruit
candidates for the position to be filled who fit such Board-established parameters. If no
such candidates are recruited, Quorum shall notify the Board, and shall meet with the
Board to re-establish qualifications, job description requirements and salary parameters
to expand Quorum’s recruitment efforts. Upon recruiting candidates who meet these
gualifications, Quorum shall present such candidates to the Board. The Board shall,
within ten (10) business days after presentment of the last candidate, notify Quorum of
the Board’s preferred candidate, If, however, such Board-preferred candidate declines
the Board’s offer, Quorum shall meet with the Board o determine if another presented
candidate is acceptable to the Board, or to establish expanded parameters for the
recruitment of further candidates for the position.
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¢ The Quoram Financial Comparative Database.

o The Hospital shall assist Quorum with collecting the Hospital's financial and operational
comparative data to be included in Quorum’s Financial Comparative Database. Quorum
agrees to blind all comparative data, including Hospital's comparative data, prior to
sharing such data with other facilities. The Hospital understands that it shall have access
to its comparative data as well as other facilities’ blinded comparative data via a link
provided by Quorum to the Hospital and that the blinded data can and shall be used for
self-analysis and trending purposes only.

e  Compliance Program Self-Assessment.

o In order to gain the substantial benefits of a compliance program, the U.S. Sentencing
Comumnission and the Office of Inspector General, DHHS, strongly recommend that the
Hospital periodically review the effectiveness of its compliance programs. Furthermore,
the Hospital, as part of its Agreement with Quorum, is required to file an annual
compliance report with Quorum. This service can assist the Board with meeting the
expectations of the government as well as its contractual obligations to Quorun.

¢ On an annual basis the Quorum Compliance Director will notify the Account Executive
that the annual compliance report is due and will send an electronic copy of Quorum’s
Compliance Program Self-Assessment (the “Questionnaire”) to the Hospital's Compliance
Officer, CEQ and CFO for completion by the Board within the required period (the
“Annual Compliance Report™. In turn, the Account Executive will notify the Board that
its Annual Compliance Report is due and will offer the Questionnaire as a means for
completing both the Annual Compliance Report and a compliance program self-
assessment.

o If agreed to by the Board, the Hospital's Compliance Officer, at the direction of the Board
and the Hospital's legal counsel, will complete the Questionnaire and supply supporting
documentation to each question, where applicable. The completed Questionnaire along
with any proposed corrective action will then be submitted to the Board and signed by the
Board Chair, the Hospital's Compliance Officer and approved by Hospital's legal counsel.
It will then be the responsibility of the Board to monitor the completion of any corrective
action deemed necessary.

o A copy of the completed Questivnnaire will be returned to the Quorum Compliance
Director to serve as the Annual Compliance Report to Quorum, as required by this
Agreement. If the Board elects not to use the Questionnaire, the Hospital will still be
required to submit an Annual Compliance Report to Quorum per this Agreement.

¢  Quorum Learning Institute.

o Quorum will provide the Board and the Hospital (including its employees) with access to
Quorum’s management training and development offerings currently provided through
the Quorum Learning Institute. Members of the Board and Hospital Senior
Management, including the Compliance Officer, may attend certain Annual Conferences
and Core Educational Offerings (as Quorum may designate in its Quorum Learning
Institute product catalog which Quorum reserves the right to change at its discretion at
any time) on a tuition-free basis. In addition, Quorum may provide Medical Staff
Leadership programs which can be attended by designated Medical Staff Leaders on a
tuition-{ree basis. Any and all tuition fees and other expenses for any Hospital employees
(other than members of Hospital Senior Management) shall be charged to the Hospital,
unless otherwise waived, in writing, by Quorum, Notwithstanding any waiver by Quorum
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of tuition fees, any and all travel-related expenses for any and all Hospital employees or
Board members altending any of the educational programs offered by Quorum will be the
sole responsibility of the Hospital.

o The Quorum Learning Instifute programs are offered in Brentwood, Tennessee, and at
other locations from time to time. Course catalogs and announcements will be sent to the
Board and the Hospital from time to time during the Term. In addition, the Hospital's
CEO and CFO will be invited to participate in all education programs hosted by Quorum’s
Regional Office responsible for the Hospital relative to health care issues for today’s
marketplace. Quorum will also provide the Hospital with copies of the various
publications developed by the Quorum Learning Institute on their regularly-scheduled
publication dates.

The Hospital understands and acknowledges that only the foregoing “Base Services” that have been
specifically selected by the Hospital are included in this Agreement. If the Hospital has chosen not to
receive services offered by Quorum to its clients, Quorum is not responsible for the Hospital’s choice not
to contract for those services, even if either Quorum or the Hospital, or their employees, agents or
representatives, have reason to believe that the Hospital needs a service that it has not chosen to
purchase. Any consulting services that the Hospital decides to obtain from Quorem shall be subject to a
separate proposal or amendment that will be subject to the Standard Terms and Conditions of this
Agreement.
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Agilum

Agnity Healthcare
Armstrong Relocation
Arrow-Intechra

Audit Trax

Availity

CareTech

Century H Staffing

Clinical Colleagues, Inc

Chameleon Corporation
Clarity Group

CHG Medical Staffing, Inc
CompHealth Associates, Inc.
CompHealth Locums
CompleteRx

CoreBTS, Inc.

CPS Payments Services, LLC
ECI

Edict Systems, Inc.
Recondo Technology

EmCare

Fast Health

Future Vision Energy, LLC

Gallagher Healthcare Services, Inc.

Quorum Purchasing Advantage, LLC
Strategic Service Partners - GPO Fee

Exception List

July 2015

6%

6%

3-6%

5%

10-25%

4% for new service agreements
5.5%

6%

Administrative fees are flat fees based on case volume and the
total number of QPA facility contracts with Clinical Colleagues

6%
7%
5%
5%
5%
5%
5%
2 - 4.95%

Administrative fees are flat fees based on ED} and inpatient
volume

5%

6%

Administrative fees are flat fees based on ER volume and the
total number of QPA facility contracts with EmCare

FastHealth Patient Education

Fast Health will pay QPA $25/month in admin fees when SSP
collects the on-going monthly service charge from each facility.
If the contracted monthly fee is greater than or equal to

$500/month, the administrative fee to QPA will be $50/month.

Fast Command Disaster Response System

SSP will pay QPA $25/month in administrative fees when SSP
collects the on-going monthly service charge from each facility.
If the contracted monthly fee is greater than or equal to

$700/month, the administrative fee to QPA will be $75/month.

4%

Annual Consulting Fee of $145,000
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Quorum Purchasing Advantage, LLC
Strategic Service Partners - GPO Fee

Global Compliance Services

GPS Consulting

HFMA

MEDHOST

Healtheare Transformations (HCT)

Healogics

Hospital Physician Partners

Hospital Solutions, Inc.

Iniosity Healthcare
InQuicker

Intermedix

Innovative Funding Partners
Institutional Bond Network
Language Line Services

Maintenance First
{formerly Panda Software)

McKesson

MedicalGPS

MedKinetics

MileStone Health

MSN

Novarad

Pain Management Group (PMG)

Passport Health Communications,
Ine.

Prospective Payment Specialties
PolicyTech

Premier Anesthesia

Revenue Source Group Inc.

Exception List
July 2015

5% on new contracts and existing contracts where price was
adjusted to pricing table in Exhibit ‘A’ during the time of contract
renewal.

4%

10%

4% on Software models added after sale
5%

3% plus a flat fee of $24,000 per vear paid in quarterly
installments.

Administrative fees are flat fees based on ER volume and the
total number of QPA facility contracts with Hospital Physician
Partners

4% on Motor Vehicle Accident/Lien Service

$3,000 - $6,000 on Eligibility Services (quotes based on bed
size)

8%

5%

3-4%

4%

$1,000 annual flat fee per engagement
4%

10% - 40%

20% - 50%

8%

5%

5% New, 3% on renewal, 1.5% on renewed prior to effective date.
4%

4%

4% on monthly set up fees

$0.01 per transaction; 4% of license price, if required.

6%
5%

Flat Fee based on anesthesia volume and number of hospital
contracis

5%
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Quorum Purchasing Advaniage, LI.C
Strategic Service Partners - GPO Fee

Sammons Preston
Specialists on Call

SSI Group

Sy.Med Development, Inc.
Sheridan

Southeast Reimbursement Group

SwiftMD

Thompson & Associates
Touchpoint Care

United On Call Laser

United Shockwave Therapies
Veridikal Healtheare Solattons
Verisys

VitalWare

Weatherby Locums
WellnessWorks

Exception List
July 2015
3-5%
4%
7% for new service agreements
5%

Flat Fee based on anesthesia volume and number of hospital
contracts

Flat Fee of $400 for cach Medicare Transfer Claims Review
contract

6%

5%

10%

6%

8%

5% Consulting Services
6%

4%

5%

3-5%
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ADDENDUM =z - COMPENSATION

This Addendum 2 is attached to and made a part of that certain Advisory Services Agreement
between the Parties, dated the 315t day of August, 2015.

1. Initial Term Fee: Annual Fee. In consideration for the Services to be provided by
Quorum to the Hospital as outlined in this Agreement and Addendum 1, and in addition to any other
amounts payable to, or reimbursable to, Quoram, the Hospital shall pay Quorum an Initial Term Fee of
$300,000 (the “Initial Term Fee”)} for the Initial Term of eighteen (18) months and, thereafter, an
annual fee of 200,006 (the “Annual Fee”), payable as set forth below, and subject to annual adjustment
as set forth below.

2. When Due and Method of Pavment, The Annual Fee shall be payable in advance,
before the first (1%) day of each month, in equal monthly installments. The Annual Fee is in addition to,
and not in lieu of, ail other payments and reimbursements to be made by the Hospital to Quorum under
the terms of this Agreement. Upon execution of this Agreement, the Hospital shall take all necessary
steps to initiate and authorize payment of the Annual Fee through automatic withdrawal from the
Hospital’'s account, and wire transfer each monthly installment to Quorem's account. Such automatic
withdrawal and transfer shall occur before the fivst (1) day of each month for Services to be rendered
during the upcoming month.

3. Annual Adjustment of Fees. After the expiration of the Initial Term, on the first (1)
anniversary of each successive term, any and all fees outlined in this Agreement shall be increased by a
factor equal to the greater of: (i) five percent {5%}; or (i) the percentage increase in the CPI {as hereafter
defined) over the preceding twelve (22) months, up to and including, the latest prior month for which
statistics are available (the most recent available month published). As used herein, the term “CPI”
means the Medical Component of the Consumer Price Index for Urban Wage Earners and Clerical
Workers, U.S. All City Average Report, published by the United States Department of Labor. If such an
index shall no longer be published on an anniversary date, the substitute index (or similar measure) shall
be used.

4. Travel Expenses. The Hospital agrees to reimburse Quorum for any and all travel-
related expenses incurred by any and all Quorum employees and consultants in connection with providing
any and all Services to the Hospital. Travel-related expenses will be invoiced to the Hospital, and the
Hospital agrees to pay all invoices for travel-related expenses within thirty (30) days of its receipt of any
Quorum invoice. Travel-related expenses will include transportation, lodging and meal expenses.

5. Late Payments. The Hospital shall pay Quorum interest on all payments hereunder
that are not paid when due. Interest shall acerue from the date the original payment was due at a rate of
one and one-half percent (1.5%) per month until the payment is made in full. The Hospital shall bear the
costs of any and all legal or collection fees, costs and/or expenses, of any kind, incurred by Quorum in
attempting to enforce the Hospital's payment obligations hereunder.
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ADDENDUM 3 — BUSINESS ASSOCIATE ADDENDUM

This Addendum 3 is attached to and made a part of that certain Agreement for Hospital Administrative
Services by and between the Parties, with an Effective Date of the 31t day of August of 2015.

Al

Definitions. Unless otherwise provided in this Addendum g, all capitalized terms in the
Addendum will have the meaning set forth in the HIPAA Requirements. References to Protected
Health Information (hereinafter “PHI”} shall be construed to include Electronic Protecied Health
Information, and references to PHI shall mean only the PHI that Business Asscciate uses,
discloses, creates, receives, maintains and/or transmits for or on behalf of Covered Entity to
perform the Services. For purposes of this Addendum, capitalized words shall have the
definitions given or used by the HIPAA Requirements as of the compliance deadline established
by such requirements. The Parties hereby acknowledge that the definition of PHI includes
Genetic Information, as defined at 45 C.F.R. §160.103.

1, “Breach” is an impermissible use, access, acquisition or disclosure of PHI unless the
Covered Entity or Business Associate, as applicable, demonstrates that there is a low
probability that the PHI has been compromised.

However, a Breach does not include {after a complete and thorough risk assessment has
been conducted as required by HHS to determine such falls within one of the following
exceptions):

a. an unintentional acquisition, access, or use of PHI by an employee or individual
acting under the authority of a covered entity or business associate if such
acquisition, access, or use was made in good faith and within the course and
scope of the employment or other professional relationship of such employee or
individual with the Covered Entity or Business Associate and that individual does
not further use or disclose the PHI in violation of the HIPAA Privacy Rule; or

b. an inadvertent disclosure of PHI between employees of a Business Associate, if
they are authorized to access PHI and do not further use or disclose the PHI in
violation of the HIPAA Privacy Rule; or

c. Reasonable belief that an unauthorized recipient of PHY would not be able to
refain the information.

d. The Parties intend that the definition of Breach be consistent with the Final Rule
and HHS interpretation of that rule.

]

Business Associate. “Business Associate” shall mean Quorum.

3. Covered Entity. “Covered Entity” shall mean the Hospital.

4. Designated Record Set. “Designated Record Set” shall mean a group of records
maintained by or for a Covered Entity that is: (i) the medical records and billing records
about Individuals maintained by or for a covered health care provider; (ii) the enrollment,
payment, claims adjudication, and case or medical management record systems
maintained by or for a health plan; or (iii) used, in whole or in part, by or for the covered
entity to make decisions about Individuals. For purposes of this definition, the term
“record” means any item, collection, or grouping of information that includes protected
health information and is maintained, collected, used, or disseminated by or for a covered
entity.

5. HIPAA Rules. “HIPAA Rules” shall mean the Privacy, Security, Breach Notification, and
Enforcement Rules at 45 C.F.R. parts 160 and 164. The Privacy and Security Rules are
referred to collective herein as “HIPAA Rules.
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6. Individual. “Individual” shall mean the person who is the subject of the PHI.

7. Protected Health Information (“PHI™). “Protected Health Information” or PHI shall
mean individually identifiable health information that is transmitted or maintained in
any form or medium.

8. Required bv Law. “Required by Law” shall mean a mandate contained in law that
compels a use or disclosure of PHIL,

g, Secretary. “Secretary” shall mean the Secretary of the Department of Health and Human
Services or his or her Designee.

10. Unsecured Protected Health Information (“unsecured PHI”). Unsecured PHI shall mean
PHI that is not secured through the use of technologies or methodologies that render PHI
unusable, unreadable, or indecipherable to unauthorized individuals, which technologies
or methodologies are specified in guidance issued by the Secretary of HHS at 74 Fed. Reg.
42741-43 (August 24, 2009), and as updated from time to time.

Purposes for which PHI May Be Disclosed to Business Associate. In connection with the services
provided by Business Associate to or on behalf of Covered Entity desecribed in this Agreement,
Covered Entity may disclose PHI to Business Associate incidentally during the performance of
service and support activities.

Obligations of Covered Entity. Covered Entity shall:

I. provide Business Associate a copy of its Notice of Privacy Practices (“Notice”) produced
by Covered Entity in accordance with 45 C.F.R. §164.520 as well as any changes to such
Notice;

2. provide Business Associate with any changes in, or revocation of, authorizations by

Individuals relating to the use and/or disclosure of PHL if such changes affect Business
Associate’s permitted or required uses and/or disclosures:

3. notify Business Associate of any restriction to the use and/or disclosure of PHI to which
Covered Entity has agreed in accordance with 45 C.F.R. §164.522 as well as any changes
thereto; and,

4. notify Business Associate of any amendment to PHI to which Covered Entity has agreed
in accordance with 45 C.F.R. §164.526 that affects a Designated Record Set maintained by
Business Associate.

Obligations and Activities of Business Associate. Quorum acknowledges and agrees it meets the
definition of a “business associate” as defined at 45 C.F.R. §160.103. Business Associate shall only
create, receive, use, disclose, maintain, and/or transmit PHI in compliance with this Agreement
and the Confidentiality Requirements, including 45 C.F.R. §164.504(e). Business Associate
agrees to comply with applicable federal and state laws, including but not imited to the HIPAA
Requirements.

Use of PHI. Except as otherwise permitted by law and this Addendum, Business Associate shall
only create, receive, use, disclose, maintain, and/or transmit PHI in compliance with the
Agreement, this Addendum and the HIPAA Requirements, whichever is more protective of
patient confidentiality and patient rights. In accordance with the foregoing, Business Associate
shall use PHI (i) to perform the Services, and (i) as necessary for the proper management and
administration of the Business Associate or to carry out Business Associate’s legal responsibilities,
provided that such uses are permitted under federal and applicable state law. Additionally,
Business Associate may use and disclose PHI for Data Aggregation purposes relating to the health
care operations of the Covered Entity.
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F. Disclosure of PHI. Business Associate may disclose PHI if required to do so by law. In addition
to regarding Business Associate Agreements with Subcontractors, Business Associate may
disclose PHI to a third party, including any Subcontractor, as necessary for such third party to
assist Business Associate in performance of the Services; provided, however, that prior to any
such disclosure Business Associate: (a) obtains reasonable written assurances from the third
party, including any Subcontractor, to whom the PHI is disclosed that the third party will hold
such PHI confidentially and will use or disclose such PHI only as Required by Law or for the
pirpose(s) for which the PHI was disclosed to the third party; and (b) requires the third party,
including any Subcontractor, to agree 1o notify the Business Associate promptly, but in no event
later than five {5} business days, following any instance of which such third party is aware that
PHI has been used or disclosed for a purpose that is not permitted by this Addendum or the
HIPAA Requirements. Business Associate further agrees that any disclosures of PHI made by
Business Associate to any third party, including Subcontractors, shall comply with the HIPAA
Requirements, including but not limited to the Security Standards.

1. Data Aggregation. In the event that Business Associate works for more than one Covered
Entity, Business Associate is permitted to use and disclose PHI for data aggregation
purposes, however, only in order to analyze data for permitted health care operations,
and only to the extent that such use is permitted under the Privacy Rule.

2. De-identified Information. Business Associate may use and disclose de-identified health
information if {i) the use is disclosed to Covered Entity and permitted by Covered Entity
in its sole discretion and (i) the de-identification is in compliance with 45 C.F.R.
8164.502(d), and the de-identified health information meets the standard and
implementation specifications for de-identification under 45 C.F.R. §164.514(a) and (b)
and the dates of birth and zip codes of individuals in the de-identified population are also
excluded.

3. Safeguards. Business Associate shall maintain appropriate safegnards to ensure that PHI
is not used or disclosed other than as provided by this Agreement or as required by Law.
Business Associate shall implement administrative, physical and technical safeguards
that reasonably and appropriately protect the confidentialily, integrity, and availability of
any electronic PHI it creates, receives, maintains, or transmits on behalf of Covered
Entity. '

4, Minimum Necessarv. Business Associate shall attempt to ensure that all uses and
disclosures of PHI are subject to the principle of “minimum necessary use and
disclosure,” 1.2., that only PHI that is the minimum necessary fc accomplish the intended
purpose of the use, disclosure, or request is used or disclosed.

5. Disclosure to Agents and Subcontractors. If Business Associate discloses PHI received
from Covered Entity, or created or received by Business Associate on behalf of Covered
Entity, to a subconiractor, Business Associate shall require the subcontractor to agree to
the same restrictions and conditions as apply to Business Associate under this
Agreement. In accordance with 45 CF.R. $164.502(e)(1)(ii) and §164.308(b}2), if
applicable, Business Associate shall ensure that any subcontractors that create, receive,
maintain, or transmit PHI on behalf of the Business Associate enter into an agreement
with Business Associate that is substantially similar to the agreement between Business
Associate and Covered Entity and agrees to the same restrictions, conditions, and
requirements that apply to the Business Associate with respect to such information.
Business Associate shall ensure that any subcontractor agrees to implement reasonable
and appropriate safeguards to protect the confidentiality, integrity, and availability of the
electronic PHI that it creates, receives, maintains, or transmits on behalf of the Covered
Entity.

& Individual Rights. Business Associate agrees as follows:
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{a) Individual Right to Copy or Append PHI in the Designated Record Set. In the
event Business Associate maintains a Degignated Recovd Set on behalf of Covered

Entity, Business Associate shall promptly take all actions necessary for Covered
Entity to comply with 45 C.F.R. §8164.524 and 164.526. Business Associate shall
provide any request it (or its Subcontractors) receives from an Individual for
aceess or amendment under such regulations to Covered Entity within five (5)
business days of receipt. Business Associate agrees that only Covered Entity shall
respond to requests received by Business Associate (or its Subcontractors) from
Individuals.

{b) Accounting of Disclosures. Business Associate agrees to maintain documentation
of the information required to provide an Accounting of Disclosures of PHI in
accordance with 45 C.F.R. §164.528, and to make this information available to
Covered Entity within fifteen days of Covered Entity’s request, in order to allow
Covered Entity to respond to an Individual's request for Accounting of
Disclosures. Such accounting is limited to disclosures that were made in the six
(6) years prior to the request (not including disclosures prior to the compliance
date of the Privacy Rule) and shall be provided for as long as Business Associate
maintains the PHL If an Individual requests an Accounting of Disclosures
directly from Business Associate, Business Associate will forward the request and
its Disclosure record to Covered Entity within five (5) business days of Business
Associate’s receipt of the Individual’s request. Covered Entity will be responsible
for preparing and delivering the Accounting to the Individual. Business Associate
will not provide an Accounting of its Disclosures directly to any Individual.

7. Internal Practices, Policies and Procedures. Except as otherwise specified herein,
Business Associate shall make available its internal practices, policies and procedures
relating to the use and disclosure of PHI, received from or on behalf of Covered Entity to
the Secretary or his or her authorized agents for the purpose of determining Business
Associate and/or Covered Entity’s compliance with the HIPAA Rules, or any other health
oversight agency,. Records requested that are not protected by an applicable legal
privilege will be made available in the time and manner specified by Covered Entity or the
Secretary.

8. Notice of Privacy Practices. Business Associate shall abide by the Hmitations of Covered
Entity’s Notice of which it has knowledge. Any use or disclosure permitted by this
Agreement may be amended by changes to Covered Entity’s Notice; provided, however,
that the amended Notice shall not affect permitted uses and disclosures on which
Business Associate relied prior to receiving notice of such amended Notice,

g Withdrawal of Authorization. If the use or disclosure of PHI in this Agreement is based
upon an Individual’s specific authorization for the use or disclosure of his or her PHI, and
the Individual revokes such authorization, the effective date of such authorization has
expired, or such authorization is found to be defective in any manner that renders it
invalid, Business Associate shall, if it has notice of such revocation, expiration, or
invalidity, cease the use and disclosure of the Individual's PHI except to the extent it has
relied on such use or disclosure, or if an exception under the Privacy Rule expressly
applies,

10. Security Incident. Business Associate agrees to report to the Covered Entity any Security
Incident of which Business Associate becomes aware.

i Attempted incidents, i.e., those incidents that are unsuccessful, shall be
reported to the Covered Entity within thirty (30) days of the Covered
Entity’s written request. The Covered Entity will not make such a request
more frequently than quarterly.
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il Successful unauthorized access, use, disclogure, modification, or
destruction of information or interference with system operation shall be
reported to the Covered Entity promptly and in no case greater than 3
business days.

iL Breaches of Unsecured PHI. Business Associate will report in writing to Covered Entity
any Breach of Unsecured Proiected Health Information, as defined in the Breach
Notification Regulations, 45 C.F.R. §§164.400 et seq. {each a “HIPAA Breach”), within
five (5) business days of the date Business Associate Discovers the Breach, and shall
provide Covered Entity with all information required by 45 C.F.R. 8164.410 that Business
Associate has or may obtain without unreasonable difficulty. Business Associate will
provide such information to Covered Entity in the manner required by the Breach
Notification Regulations, and as promptly as is possible. Business Associate will
reimburse Covered Entity for any reasonable expenses Covered Entity incurs in notifying
Individuals of such Breach experienced by Business Associate or Business Associate’s
Subcontractors, and for all reasonable expenses Covered Entity incurs in mitigating harm
io those Individuals as well as Covered Entity. This Section shall survive the expiration or
termination of this Addendum and shall remain in effect for so long as Business Associate
maintains PHL

G. Term and Termination.

1 Term. This Agreement shall be effective as of the Effective Date and shall be terminated
when all PHI provided to Business Associate by Covered Entity, or created or received by
Business Associate on behalf of Covered Entity, is destroyed or returned to Covered
Entity.

2. Termination for Breach. Either Party may terminate the Agreement (the “Terminating
Party”) upon written notice to the other Party (the “Terminated Party”) if the Terminating
Party determines that the Terminated Party has breached a material term of this
Addendum. The Terminating Party will provide the Terminated Party with written notice
of the breach of this Agreement and afford the Terminated Party the opportunity to cure
the breach to the satisfaction of the Terminating Party within thirty (30} days of the date
of such notice. If the Terminated Party fails to timely cure the breach, as determined by
the Terminating Party in its sole discretion, the Terminated Party may terminate the
Agreement.

3. Iffect of Termination. Upon termination of this Agreement for any reason, Business
Associate agrees to return or destroy all PHI received from Covered Entity, or created or
received by Business Associate on behalf of Covered Entity, maintained by Business
Associate in any form. If Business Associate determines that the return or destruction of
PHI is not feasible, Business Associate shall inform Covered Entity in writing of the
reason thereof, and shall agree to extend the protections of this Agreement to such PHI
and limit further uses and disclosures of the PHI to those purposes that make the return
or destruction of the PHI not feasible for so long as Business Associate retains the PHIL

H. Mitigation. If Business Associate violates this Addendum 3 or either of the HIPAA Rules,

Business Associate agrees to mitigate, to the extent practicable, any direct damage caused by such
breach.

I Rights of Proprietary Information. Covered Entity retains any and all rights to the proprietary
information, confidential information, and PHI it releases to Business Associate,

J. Survival. The respective rights and obligations of Business Associate under Section I} of this
Agreement shall survive the termination of this Agreement.
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K. Notices. Any notices pertaining to this Addendum 3 shall be given in writing and shall be
deemed duly given when personally delivered to a Party or a Party's authorized representative as
fisted below or sent by means of a reputable overnight carrier, or sent by means of certified mail,
return: receipt requested, postage prepaid. A notice sent by certified mail shall be deemed given
on the date of receipt or refusal of receipt. All notices shall be addressed to the appropriate Party
as follows:

If to Covered Entity:

Cordova Community Medical Center
602 Chase Avenue

Cordova, AK 09574

Attn: City Manager

If to Business Associate:
Quorum Health Resources, LLC
105 Continental Place
Brentwood, TN 37027

Attn: President and CEO

With Copy to:

Legal Department

4000 Meridian Boulevard
Franklin, TN 37064
Attn: General Counsel

L. Amendments. This Addendum 3 may not be changed or modified in any manner except by an
instrument in writing signed by a duly authorized officer of each of the Parties hereto. The
Parties, however, agree to amend this Addendum 3 from time to time as necessary, in order to
allow Covered Entity's to comply with the requirements of the HIPAA Rules.

M. Choice of Law. This Agreement and the rights and the obligations of the Parties hereunder shall
be governed by and construed under the laws of the state of Tennessee, without regard to
applicabie conflict of laws principles.

N. Assignment of Rights and Delegation of Duties. This Addendum 3 is binding upon and inures
to the benefit of the Parties hereto and their respective successors and permitted assigns.
However, neither Party may assign any of its rights or delegate any of its obligations under this
Addendum without the prior written consent of the other Party, which consent shall not be
unreascnably withheld or delayed. Notwithstanding any provisions to the contrary, however,
Covered Entity retains the right fo assign or delegate any of its rights or obligations hereunder to
any of its wholly owned subsidiaries, affiliates or successor companies. Assignments made in
violation of this provision are null and veid,

O. Nature of Addendum. Nothing in this Addendum g shall be construed to create (i) a
partnership, joint venture or other joint business relationship between the Parties or any of their
affiliates, (i) any fiduciary duty owed by one Party to another Party or any of its affiliates, or (iii} a
relationship of emplover and employvee between the Parties.

P. No Waiver. Failure or delay on the part of either Party to exercise any right, power, privilege or
remedy hereunder shall not constitute a waiver thereof. No provision of this Agreement may be
waived by either Party except by a writing signed by an authorized representative of the Party
making the waiver.

Q. Severability. The provisions of this Addendum 3 shall be severable, and if any provision of this
Addendum 2 shall be held or declared to be illegal, invalid or unenforceable, the remainder of
this Addendum 3 shall continue in full force and effect as though such illegal, invalid or
unenforceable provision had not been contained herein.
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R.

No Third Party Beneficiaries. Nothing in this Addendum 3 shall be considered or construed as
conferring any right or benefit on a person not party to this Addendum nor imposing any
obligations on either Party hereto to persons not a party to this Agreement.

Headings. The descriptive headings of the articles, sections, subsections, exhibits and schedules
of this Addendum are inserted for convenience only, do not constitute a part of this Addendum
g and shall not affect in any way the meaning or interpretation of this Addendum 3.

Entire Agreement. This Agreement, together with all Exhibits, Riders and amendments, if
applicable, which are fully completed and signed by authorized persons on behalf of both Parties
from time to time while this Agreement is in effect, constitutes the entire Agreement between the
Parties hereto with respect to the subject matter hereof and supersedes all previous written or
oral understandings, Agreements, negotiations, commitments, and any other writing and
communication by or between the Parties with respect to the subject matter hereof. In the event
of any inconsistencies between any provisions of this Agreement in any provisions of the Exhibits,
Riders, or amendments, the provisions of this Agreement shall control.

Interpretation. Any ambiguity in this Addendum 3 shall be resolved in favor of a meaning that
permits Covered Entity to comply with the IIIPAA Rules and any applicable state confidentiality
laws. The provisions of this Addendum 3 shall prevail over the provisions of any other
Agreement that exists between the Parties that may conflict with, or appear inconsistent with, any
provision of this Addendum or the HIPAA Rules,

Regulatory References. A citation in this Agreement to the Code of Federal Regulations shall
mean the cited section as that section may be amended from time to time.
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