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Hazel Hawkins

MEMORIAL HOSPITAL

REGULAR MEETING OF THE FACILITIES AND FINANCE COMMITTEE
SAN BENITO HEALTH CARE DISTRICT
911 SUNSET DRIVE, HOLLISTER, CALIFORNIA
MONDAY, FEBRUARY 23, 2026 - 4:30 P.M.
SUPPORT SERVICES BUILDING, 2"? FLOOR - GREAT ROOM

San Benito Health Care District is a public agency that serves as a responsive, comprehensive health care
resource for its patients, physicians and the community.

1. Call to Order

2. Update on Current Projects
e Project Dashboard — January 2026

3. Review Financial Updates
¢ Financial Statements — January 2026
e Finance Dashboard — January 2026
e Supplemental Payments — January 2026
e HCAI - Rural Health Transformation Program

4. Consider Recommendation for Board Approval of Commercial Lease with Ceglia Properties, LLC.
e Report
e Committee Questions
e Motion/Second

5. Consider Recommendation for Board Approval of Professional Service Agreement with Focus Physical
Therapy and Gym Management Services, Inc.
e Report
e Committee Questions
e Motion/Second



6. Consider Recommendation for Board Approval of Master Service Agreement with Innova Revenue
Group.
e Report
e Committee Questions
e Motion/Second

7. Consider Recommendation for Board Approval of Weapons Detection System Xtract One in the amount
of $138,276.64.
e Report
e Committee Questions
e Motion/Second

8. Consider Recommendation for Board Approval of Architectural Fee for Lab Remodel Phase 3 & 4.
e Report
e Committee Questions
e Motion/Second

9. Public Comment

This opportunity is provided for members of the public to make a brief statement, not to exceed
three (3) minutes, on matters within the jurisdiction of this District Board Committee, which are
not on this agenda.

10. Adjournment

The next Facilities and Finance Committee meeting is schedu'led for Monday, March 23, 2026 at
4:30 p.m.

The complete Facilities and Finance Committee packet, including subsequently distributed materials and
presentations, is available at the Facilities and Finance Committee meeting and in the Administrative Offices of
the District. All items appearing on the agenda are subject to action by the Facilities and Finance Committee. Staff
and Committee recommendations are subject to change by the Facilities and Finance Committee.

Notes: Requests for a disability-related modification or accommodation, including auxiliary aids or services, to
attend or participate in a meeting should be made to District Administration during regular business hours at 831-
636-2673. Notification received 48 hours before the meeting will enable the District to make reasonable
accommodations.
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San Benito Health Care District

&= <
? -
Hozel T A Public Agency

HOWklnS 911 Sunset Drive
Hollister, CA 95023-5695

MEMORIAL HOSPITAL
SKILLED NURSING FACILITIES (831) 637-6711
HOME HEALTH AGENCY

San Benito Health Care Districi
February 23, 2026

CFO Financial Summary for the District Board:

For the month ending January 31, 2026, the District’s Net Surplus (Loss) is $1,415,733 compared to a
budgeted Surplus (Loss) of $507,787. The District exceeded the budget for the month by $907,946.

YTD as of January 31, 2026, the District’s Net Surplus (Loss) is $8,742,700 compared to a budgeted
Surplus (Loss) of $6,473,259. The District is exceeding its budget YTD by $2,269,441.

Acute discharges were 133 for the month, under budget by 30 discharges, 19%. The ADC was 13.61
compared to a budget of 14.79. The ALOS was 3.17. The acute I/P gross revenue was slightly under
budget by $121,299 or 2% while O/P services gross revenue exceeded the budget by $2.35 million or
8%. ER I/P visits were 105 and ER O/P visits were under budget by 145 visits or 6%. The RHCs &
Specialty Clinics treated 3,928 (includes 650 visits at the Diabetes Clinic) and 1,110 visits respectively.

Other Operating revenue exceeded budget by $793,815 due mainly to:

1) $250,000 in recruitment funding from CCAH payments.
2) Additional accruals for various supplemental payments.

Operating Expenses exceeded the budget by $921,502 due mainly to: overages in Registry of
$206,147, Employee Benefits of $272,650 and Professional Fees of $445,803 being slightly offset by
savings in Salaries & Wages Expense of $132,536.

Non-operating Revenue exceeded the budget by $79,919 due to the timing of donations from the
Foundation.

The SNFs ADC was 89.71 for the month. The Net Surplus (Loss) is $195,150 compared to a budget of
$106,433. YTD, the Net Surplus (Loss) is $1,791,611 exceeding the budget by $1,074,291.

We bring you... Health, Compassion & Innovation
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Date: 02/16/26 @ 1246
User: SDILAURA

HAZEL HAWKINS MEMORIAL HOSPITAL
HOLLISTER, CA

Por the month ended 01/31/26

CURR MONTH PRIOR MONTH POS/NEG PERCENTAGE PRIOR YR
01/31/26 12/31/25 VARIANCE VARIANCE 06/30/25

CURRENT ASSETS
CASH & CASH EQUIVALENT 42,518,478 42,001,600 516,877 1 46,670,217
PATIENT ACCOUNTS RECEIVABLE 70,098,341 67,843,853 2,254,488 3 66,556,290
BAD DEBT ALLOWANCE (6,511,708) (6,138,977) (372,732} [ (7,062,672
CONTRACTUAL RESERVES (42,298,564) (40,510,534) (1,788,031) 4 (40,404,377
OTHER RECEIVABLES 6,220,741 9,397,125 (3,176,384} (34) 4,952,401
INVENTORIES 5,037,902 5,032,572 5,330 0 4,981,471
PREPAID EXPENSES 2,972,992 2,748,231 224,761 8 2,599,584
DUE TO\FROM THIRD PARTIES (181,860) (181, 860) ] 0 (181,860
TOTAL CURRENT ASSETS 77,856,322 80,192,012 (2,335,690) (3) 78,111,054
ASSETS WHOSE USE IS LIMITED
BOARD DESIGNATED FUNDS 7,752,213 7,634,354 117,860 2 5,666,884
TOTAL LIMITED USE ASSETS 7,752,213 7,634,354 117,860 2 5,666,884
PROPERTY, PLANT, AND EQUIPMENT
LAND & LAND IMPROVEMENTS 3,370,474 3,370,474 0 0 3,370,474
BLDGS & BLDG IMPROVEMENTS 100,124,163 100,124,163 0 0 100,098,374
EQUIPMENT 48,296,262 47,983,561 312,702 1 46,216,122
CONSTRUCTICON IN PROGRESS 7,161,891 6,711,255 450,636 7 4,324,809
GROSS PROPERTY, PLANT, AND EQUIPMENT 158,952,791 158,189,454 763,338 1 154,009,779
ACCUMULATED DEPRECIATION (100,872,712) (100,504,323) (368,389) ] (98,1393, 920)
NET PROPERTY, PLANT, AND EQUIPMENT 58,080,079 57,685,131 394,948 1 55,615,859
OTHER ASSETS
UNAMORTIZED LOAN COSTS 287,023 292,765 (5,742) (2} 327,215
PENSION DEFERRED OUTFLOWS NET 5,277,892 5,277,892 ] 0 5,277,892
TOTAL OTHER ASSETS 5,564,915 5,570,657 0 5,605,107

TOTAL UNRESTRICTED ASSETS

RESTRICTED ASSETS

TOTAL ASSETS

149,253,530

128,806

151,082,153

128,348

127,208

149,382,336

151,210,501

(1,828,165)

(1)

145,126,112




pate: 02/16/26 @ 1246
User: SDILAURA

BAGE 2

HAZEL HAWKINS MEMORIAL HOSPITAL

HOLLISTER, CA

For the month ended 01/31/26

TOTAL LIABILITIES AND NET ASSETS

CURR MONTH PRIOR MONTH POS/NEG PERCENTAGE PRIOR YR
01/31/26 12/31/25 VARIANCE VARIANCE 06/30/25
CURRENT LIABILITIES
ACCOUNTS PAYABLE 7,149,888 6,841,683 (308,205) S 6,221,841
ACCRUED PAYROLL 2,096,337 4,141,119 2,044,722 (49) 3,467,229
ACCRUED PAYROLL TRXES 122,703 271,933 149,229 (55) 257,552
ACCRUED BENEFITS 4,348,789 4,624,372 275,584 (6) 5,074,320
OTHER ACCRUED EXPENSES 38,082 37,741 (341) 1 80,907
PATIENT REFUNDS PAYABLE 4,790 4,388 (402) 9 1,310
DUE TO\FROM THIRD PARTIES 3,505,599 4,339,018 833,419 {(19) 5,056,186
OTHER CURRENT LIABILITIES 880,287 895,131 14,844 (2) 777,080
JE S — [ .
TOTAL CURRENT LIABILITIES 18,146,534 21,155,385 3,008,850 (14) 20,936,425
LONG-TERM DEBT
LEASES PAYABLE 4,750,616 4,757,602 6,986 0 4,799,273
BONDS PAYABLE 28,335,241 28,363,761 28,520 0 28,534,881
—_
TOTAL LONG TERM DEBT 33,085,856 33,121,362 35,506 0 33,334,154
OTHER LONG-TERM LIABILITIES
DEFERRED REVENUE 0 0 0 0 0
LONG-TERM PENSION LIABILITY 24,488,121 24,688,121 200,000 (1) 25,888,121
TOTAL OTHER LONG-TERM LIABILITIES 24,488,121 24,688,121 200,000 (1) 25,888,121
TOTAL LIABILITIES 75,720,512 78,964,868 3,244,356 (4) 80,158,700
NET ASSETS:
UNRESTRICTED FUND BALANCE 64,915,019 64,915,019 0 0 64,817,839
RESTRICTED FUND BALANCE 101,285 100,826 (459) 1 149,573
NET REVENUE/ (EXPENSES) 8,645,520 7,229,788 (1,415,733) 20 0
TOTAL NET ASSETS 73,661,824 72,245,633 {1,416,191) 2 64,967,412

145,126,112

=ps=s=E===35=
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Hazel Hawkins

MEMORIAL HOSPITAL San Benito Health Care District
Hazel Hawkins Memorial Hospital
JANUARY 2026
Description MTD Budget MTD Actual YTD Actual YTD Budget FYE Budget
Average Daily Census - Acute 14.79 13.61 13.96 14.50 15.00
Average Daily Census - SNF 90.00 89.71 88.01 90.00 90.00
Acute Length of Stay 2.81 317 2.85 2.80 2.80
ER Visits:
Inpatient 1 [T o 1,638
Outpatient 2,460 2,315 15,375 15,542 27,053
Total 2,592 2,420 16,200 16,519 28,691
Days in Accounts Receivable 50.0 53.0 53.0 50.0 50.0
Productive Full-Time Equivalents 575.17 9 575.17 575.17
Net Patient Revenue 13,104,077 m 89,221,759 92,751,961 157,730,532
Payment-to-Charge Ratio 31.9% 31.0% 32.9% 32.4%
Medicare Traditional Payor Mix 28.29% 29.15% 28.71%
Commercial Payor Mix 23.80% 22.65% m 22.83% 23.36%
Bad Debt % of Gross Revenue 2.50% 2.50% 2.53%
EBIDA 725,731 1,678,475 10,443,770 7,998,873 13,769,729
EBIDA % 5.10% 10.39% 10.063% 7.92% 7.98%
Operating Margin 0.87% 0 3.75% 3.79%
Salaries, Wages, Registry & Benefits %:
by Net Operating Revenue 61.37% 59.08% 59.06%
by Total Operating Expense 61.91% 61.38% 61.39%
Bond Covenants:
Debt Service Ratio - 1.25 4.65 8.55 7.36
Current Ratio - 1.50 2.00 2.00 2.00
Days Cash on hand - 30.00 87.59 87.59 110.00

Met or Exceeded Target

Within 10% of Target

Not Within 10%
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COMMERCIAL LEASE

THIS COMMERCIAL LEASE (“Lease”) is made effective as of March 1, 2026 (“Effective
Date”) by and between CEGLIA PROPERTIES, LLC (“Lessor”), and SAN BENITO HEALTH
CARE DISTRICT, a local health care district organized and operated pursuant to Division 23 of the
California Health and Safety Code (“Lessee”), upon the following facts and circumstances. Lessor
and Lessee may be collectively referred to as the “parties” or each may be referred to individually
as a “party.”

RECITALS

A. Lessor is the owner of those certain parcels of real property consisting of
approximately 0.643 acres, located at 101 McCray Street, #E-7 and #E-8, in the City of Hollister,
County of Monterey, State of California, designated as Assessor’s Parcel Numbers 054-340-021
and 054-340-022, as more particularly described in Exhibit A attached hereto, incorporated by
reference (“Property”). The Property is improved with a strip mall building consisting of multiple
suites (“Building”).

B. Subject to the terms and conditions set forth herein, Lessee desires to lease from
Lessor, and Lessor desires to lease to Lessee, a portion of the Building commonly known as Suite
108 consisting of approximately Three Thousand Five Hundred Ninety Six square feet (3,596 sq. ft.
+/-) of medical office space (“Premises”). The Premises are illustrated on the diagram attached
hereto as Exhibit B, incorporated by reference.

AGREEMENT

NOW, THEREFORE, in consideration of the mutual covenants, agreements, representations
and warranties contained in this Lease, the parties agree as follows:

1. PREMISES. Subject to the terms, covenants and conditions set forth in this Lease,
Lessor hereby leases to Lessee and Lessee leases from Lessor the Premises subject to all recorded
covenants, conditions and restrictions, utility easements, other recorded private easements,
reciprocal easement agreements and any other recorded instruments affecting the use of the
Premises or Property as they may exist as of the date of this Lease.

2. CONDITION OF PREMISES. Lessee acknowledges that Lessee has occupied the
Premises for six (6) years under terms and provisions of an earlier lease, is fully familiar with the
condition of and has fully inspected the Premises. Lessee is satisfied with its physical condition and
accepts the Premises in its AS-IS condition. Except as expressly provided herein, Lessor makes no
representation or warranty with respect to the condition of the Premises or its fitness or availability
for any particular use or purpose.

3. TERM. The term of this Lease shall be five (5) years (“Term”), commencing on
March 1, 2026 (“Commencement Date”) at 12:01 AM and terminating on February 28,2031 at
11:59 PM. Notwithstanding anything else herein, Lessee shall have the unilateral right to
immediately terminate this Lease by written notice to Lessor upon the expiration or earlier
termination of that certain Professional Services Agreement of even date herewith by and between



Lessee and Focus Physical Therapy and Gym Management Services, Inc., a California professional
physical therapy corporation.

4, POSSESSION. Lessee is currently in possession of the Premises.

Sn RENT.

5.1 Base Rent. Lessee shall pay in advance to Lessor a monthly base rent (“Base
Rent”) of Ten Thousand Five Hundred Fifty-Five and 83/100 Dollars ($10,555.83). Base Rent
shall be increased by two percent (2%) on each anniversary of the Commencement Date during the
Term. Base Rent is payable and due on the first day of each month during the Term, without notice,
demand, counterclaim, setoff, deduction or defense. Base Rent shall be prorated for any partial
calendar month during the Term.

5.2 Additional Rent. In addition to the Base Rent, Lessee also agrees to pay to
Lessor as additional rent (“Additional Rent”), all other amounts and obligations Lessee assumes or
agrees to pay under this Lease; provided that, if under the terms and conditions set forth in this
Lease, Lessee is to satisfy such obligation to someone other than Lessor, Lessor shall have no claim
to said amount as Additional Rent unless a claim is made against Lessor for such amount or if
Lessor has satisfied such obligation in order to protect its rights and has demanded reimbursement
from Lessee.

5.3  Rent Payments. Base Rent and Additional Rent shall collectively be referred
to herein as “Rent.” All Rent payable to Lessor in accordance with this Lease shall be paid to
Lessor at the address set forth in Section 20.7 or such other address as the Lessor shall instruct the
Lessee in writing. All Rent and any other amounts due under this Lease shall be payable in lawful
currency of the United States of America.

5.4  Late Payment Obligations. Lessee acknowledges that the late payment by
Lessee of any monthly installment of Base Rent or Additional Rent will cause Lessor to incur
additional costs and expenses, the exact amounts of which are extremely difficult or impractical to
fix at the time. Therefore, if any Rent is not received by Lessor from Lessee within ten (10) days
after the same becomes due, Lessee shall immediately pay to Lessor a late charge equal to five
percent (5%) of such delinquent rent.

6. USE.

6.1 Permitted Uses. Subject to the terms, covenants and conditions of this Lease,
Lessee shall use the Premises as a medical office and related healthcare purposes (“Permitted
Uses™). Lessee’s use of the Premises shall be subject to all Laws pertaining to the use and
occupancy of the Property. “Law” or “Laws” as used in this Lease shall include any judicial
decision, statute, constitution, ordinance, resolution, regulation, rule, administrative order, or other
requirement of any municipal, county, state, federal or other governmental agency or authority
having jurisdiction over the parties hereof, in effect either at the Effective Date hereof or at any time
during the Term.

6.2  Nuisance: Waste. All noise or odors generated by Lessee’s use of the
Premises shall be contained or muffled as much as possible so as not to create a public or private




nuisance or to interfere with the quiet enjoyment of any other tenant of the Property or persons
residing on neighboring properties. Lessee shall keep the Premises in a neat, clean, attractive and
orderly condition, free of any objectionable noises, odors, dust, debris, weeds, rodents or nuisances
which may disturb adjacent property. Lessee shall not use the Premises in any manner that will
constitute waste or cause damage to the Property.

7. PARKING. The Property shares a parking lot with other occupants of the Building.
Lessee shall have shared access and use of the parking lot subject to the rules applicable to the
shared parking lot.

8. UTILITIES. Lessee shall provide for the Premises, at its sole expense, sewer, water,
and garbage services. Lessee shall also provide, at its sole expense all other costs of occupying and
operating the Premises, including but not limited to, electricity, telephone, cable, janitorial, and
window cleaning.

9. ALTERATIONS OR IMPROVEMENTS: LIENS.

9.1 Permitted Alterations and Improvements. Lessee shall make no alterations to
the Building or the Premises or construct any structure or make any other improvements on or to the
Premises without the prior written consent and approval of Lessor which may be withheld at
Lessor’s reasonable discretion. Any and all alterations, changes, and/or improvements built,
constructed or placed on the Premises or made to the Building by Lessee shall, unless otherwise
provided by written agreement between Lessor and Lessee, be and become the property of Lessor
and remain on the Premises at the expiration or sooner termination of this Lease.

9.2  Liens. Lessee shall keep the Property free from any liens and shall pay when
due all bills arising out of any work performed, materials furnished or obligations incurred by
Lessee, its agents, employees or contractors. If any claim of lien is recorded against the Property as
a result of or arising from Lessee or Lessee’s agent or employee’s actions, Lessee shall bond against
or discharge the same within twenty (20) days after the same has been recorded against the
Property. Should any lien be filed against the Property or any action commenced affecting title
thereto, the party receiving notice of such lien or action shall immediately give the other party
written notice thereof.

10. TRADE FIXTURES. Throughout the Term, Lessee shall, at its sole expense,
provide, install and maintain in good condition all trade fixtures required in the conduct of its
business on the Premises. Lessee shall own and may remove the trade fixtures upon expiration or
sooner termination of this Lease provided such removal is done without materially damaging the
Premises. Any trade fixtures not removed at the expiration or sooner termination of this Lease
shall, at Lessor’s election, either become Lessor’s property or be removed from the Premises at
Lessee’s sole expense.

11.  TAXES.

11.1 Real Property Taxes. Lessor shall pay all real property taxes and special
assessments on the Property.




11.2  Personal Property Taxes. Lessee shall pay before delinquency any and all
taxes, assessments, license fees and any other charges levied, assessed or imposed upon Lessee’s
personal property or Lessee’s business property.

12.  INSURANCE.

12.1 Lessee’s Insurance. Lessee shall procure, pay for and keep in full force and
effect during the Term the following policies of insurance:

(a) Commercial general liability insurance with limits of not less than
One Million Dollars ($1,000,000.00) per occurrence and Two Million Dollars ($2,000,000.00)
general aggregate limit insuring against all liability of Lessee and its authorized representatives
arising out of and in connection with Lessee’s use or occupancy of the Premises. Lessee’s general
liability insurance shall insure performance by Lessee of the indemnity provisions of this Lease;

(b) A policy or policies of fire and property damage insurance with
standard extended coverage endorsement on all of Lessee’s fixtures, equipment, leasehold
improvements, merchandise and personal property situated in or on, or about the Premises
(“Lessee’s Property”), with limits of not less than the full replacement value of Lessee’s Property.
So long as this Lease is in effect, the proceeds from any such fire insurance policy shall be used for
the repair or replacement of the fixtures, equipment or other personal property so insured; and

(©) Workers’ compensation coverage and any other employee benefit
insurance or equivalent for Lessee’s employees sufficient to comply with all Laws.

12.2  Lessor’s Insurance. Lessor shall procure, pay for and keep in full force and
effect during the Term the following policies of insurance:

(a) Commercial property insurance written on a special form or “all-risk”
basis covering Lessor’s portion of the Building and other improvements of which the Premises form
a part (excluding Lessee’s furniture, equipment, trade fixtures and other personal property), in an
amount not less than the full replacement cost thereof, together with ordinance or law, demolition,
and increased cost of construction coverage to the extent required by Lessor’s lender or reasonably
carried by prudent institutional owners of comparable properties in San Benito County. Such
property insurance shall insure against risk of direct physical loss or damage, including fire and
other customary perils, subject only to such deductibles and exclusions as are commercially
reasonable.

12.3  Protection of Policy. Lessee shall not use or permit any person or entity to
use the Premises in any manner that is likely to cause a cancellation of any insurance policy
covering the Premises. Lessee shall comply with all requirements of any insurance company,
insurance underwriter, or Board of Fire Underwriters which are necessary to maintain the insurance
coverage carried by either Lessor or Lessee pursuant to this Lease.

13. REPAIRS: MAINTENANCE.

13.1 Lessor’s Responsibilities. Except as otherwise provided herein, Lessor
agrees to maintain in good condition and repair the Premises at its sole cost and expense, except for:




(i) reasonable wear and tear; and (ii) repairs, maintenance and replacements which are required as a
result of Lessee’s (or Lessee’s employees, agents, customers, invitees, licensees or other visitors)
negligent or willful misuse of or damage to the Premises; each of which shall be repaired,
maintained or replaced at the sole cost and expense of Lessee. Lessee agrees to immediately give
Lessor written notice of any defect or need for repair, after which Lessor shall have a reasonable
opportunity to repair the same or cure the problem.

13.2 Lessee’s Responsibilities. Lessee shall (i) maintain the Premises in
approximately the same or better condition as existed on the Effective Date, reasonable wear and
tear excepted; (ii) pay at its own expense, all repairs, maintenance, and alterations of Lessee-
installed fixtures or improvements; and (iii) immediately notify Lessor of any condition on the
Premises requiring repair, maintenance, or replacement.

14.  LIMITS ON LIABILITY: INDEMNIFICATION.

14.1 Limitation on Lessor’s Liability and Actions. Lessor shall not be liable to
Lessee, nor shall Lessee be entitled to terminate this Lease under any circumstances, except as
expressly stated in this Lease. Further, Lessee shall not be entitled to any abatement of rent for any
injury to Lessee, its agents, employees, contractors or invitees, for any damage to Lessee’s property
or for any loss to Lessee’s business resulting from any cause, including without limitation (i) any
failure, interruption of any utility system or service, labor disturbances of any character or other
incidents or conditions beyond the reasonable control of Lessor or by the making of repairs or
improvements to the Premises or Property; (ii) any limitation, curtailment, rationing or restriction
on use of water, gas, diesel, propane or electricity or on any other form of energy or any other
service or utility serving the Premises or provided by Lessee’s business; or (iii) any fire, flood, or
other natural disaster. In no event shall Lessor be liable to Lessee for special, consequential,
punitive or exemplary damages.

14.2 Indemnification. Each party hereto (the “Indemnifying Party”) shall
indemnify and hold harmless the other party and such party’s employees, directors, officers,
subcontractors, agents and affiliates from and against all claims, actions, damages, losses, liabilities,
fines, penalties, costs or expenses (including, without limitation, reasonable attorneys’ fees)
(“Losses”) suffered by such party arising from or in connection with (i) the Indemnifying Party’s
negligence or willful misconduct, and (ii) any breach by the Indemnifying Party of this Lease, in
each case to the extent caused by the Indemnifying Party or its contractors, invitees, licensees, or
agents. The foregoing obligations shall apply to third-party claims and, as between the parties, to
claims asserted by the Indemnified Party(ies) to the extent resulting from the matters described in
the preceding sentence; provided, however, that no party shall be required to indemnify the other to
the extent any Losses result from the negligence or willful misconduct of the party seeking
indemnification or its contractors, invitees, licensees, or agents. The indemnification obligations set
forth herein shall not apply to claims to the extent covered by property or general liability insurance
carried by either party under this Lease, and each party hereby waives and releases claims against
the other to the extent of insurance proceeds actually received (or that would have been received
had the required insurance been maintained) and agrees to obtain from its insurers waivers of
subrogation consistent with this Lease.




14.3  Survival. The provisions of this Section 14 shall survive the expiration or
sooner termination of this Lease with respect to any claim or liability occurring prior to such
expiration or sooner termination.

15. ASSIGNMENT AND SUBLETTING.

15.1 By Lessee. Except as otherwise provided herein, Lessee shall not assign,
sublet, sell or otherwise transfer (“Transfer”) this Lease (by operation of law or otherwise) without
the prior written consent and approval of Lessor which shall not be unreasonably withheld.

15.2 By Lessor. Lessor shall have the right to Transfer its interest in the Premises
at any time and to any person or entity, provided that Lessor shall promptly notify Lessee in writing
of such Transfer. For a period of ninety (90) days following receipt of notice of such Transfer,
Lessee shall have the option to terminate this Lease without further obligation.

16. LESSEE DEFAULT.

16.1 Events of Default. Lessee shall be in default of its obligations under this
Lease if any of the following events occurs: (i) Lessee shall have failed to pay Rent within fifteen
(15) days after such payment is due; (ii) Lessee shall have failed to perform any term, covenant or
condition of this Lease except those requiring the payment of Rent, and Lessee shall have failed to
cure such breach within thirty (30) days after written notice from Lessor specifying the nature of
such breach; or (iti) Lessee shall have abandoned the Premises.

16.2  Lessor’s Remedies. In the event of a default by Lessee, Lessor shall have the
right to (i) immediately terminate this Lease upon written notice to Lessee and enter and take
possession of the Premises; and/or (ii) pursue all remedies at law and/or in equity. Notwithstanding,
nothing in this Section 16 shall waive any Lessee rights pursuant to California Code of Civil
Procedure sections 1174 and 1179 and California Civil Code section 3275.

17. LESSOR DEFAULT.

17.1 Events of Default. Lessor shall be in default of its obligations under this
Lease if Lessor shall have failed to perform any term, covenant or condition of this Lease and
Lessor shall have failed to cure such breach within thirty (30) days after written notice from Lessee
specifying the nature of such breach; provided, however, that if such failure cannot reasonably be
cured within such thirty (30) day period, Lessor shall not be deemed in default so long as Lessor
commences to cure such failure within such period and thereafter diligently and continuously
prosecutes such cure to completion.

17.2 Lessee’s Remedies. In the event of a default by Lessor, Lessee shall have the
right to (1) immediately terminate this Lease upon written notice to Lessor and abandon the
Premises; and/or (ii) pursue all remedies at law and/or in equity, including California Civil Code
section 1942.

18.  CERTIFIED ACCESS SPECIALIST INSPECTION. Neither the Premises nor the
Property has undergone an inspection by a Certified Access Specialist (“CASp”). Pursuant to
California Civil Code section 1938, Lessor hereby advises Lessee as follows: 4 Certified Access




Specialist (CASp) can inspect the subject premises and determine whether the subject premises
comply with all of the applicable construction-related accessibility standards under state law.
Although state law does not require a CASp inspection of the subject premises, the commercial
property owner or lessor may not prohibit the lessee or tenant from obtaining a CASp inspection of
the subject premises for the occupancy or potential occupancy of the lessee or tenant, if requested
by the lessee or tenant. The parties shall mutually agree on the arrangements for the time and
manner of the CASp inspection, the payment of the fee for the CASp inspection, and the cost of
making any repairs necessary to correct violations of construction-related accessibility standards
within the premises.

19.  ESTOPPEL CERTIFICATE. Lessee shall, within ten (10) business days after
receipt of written notice from Lessor, execute, acknowledge and deliver to Lessor or to any party
designated by Lessor, a certificate of Lessee stating: (a) that Lessee has accepted and is in
possession the Premises, (b) the Term of this Lease, (¢) that this Lease is unmodified and in full
force and effect (or, if there have been modifications, that same is in full force and effect as
modified and stating the modifications), (d) whether or not there are then existing any defenses
against the enforcement of any of the obligations of Lessee under this Lease (and, if so, specifying
same), (¢) whether or not there are then existing any defaults by Lessor in the performance of its
obligations under this Lease (and, if so, specifying same), (f) the dates through which the Rent have
been paid, and (g) any other factual information relating to the rights and obligations under this
Lease that may reasonably be required by any of such persons.

20.  MISCELLEANOUS.

20.1 Recitals. The preamble and recitals are hereby incorporated into this Lease
as if set forth herein in full.

20.2 Holding Over. This Lease shall terminate without further notice at the
expiration or sooner termination of the Term. Any holding over by Lessee after expiration or
sooner termination of the Term shall not constitute a renewal or extension of this Lease or give
Lessee any rights in or to the Premises except as expressly provided in this Lease. Any holding
over after such expiration or sooner termination shall be construed to be a tenancy from month-to-
month on the same terms and conditions herein specified insofar as applicable except that monthly
Base Rent shall be increased to an amount equal to one hundred five percent (105%) of the Base
Rent due the last month of the Term.

20.3  Number: Gender; Headings. Whenever appropriate in this Lease, terms in
the singular form shall include the plural (and vice versa) and any gender form shall include all
others. Section headings in this Lease are for the convenience of the parties only and do not form a
part of this Lease, nor should such headings be used to interpret any provision of this Lease.

20.4 Binding Effect. This Lease shall be binding upon and shall inure to the
benefit of the parties hereto and their permitted successors and assigns, and any reference to a party
hereto shall also be a reference to a permitted successor or assign.

20.5 Complete Agreement. This instrument, any attached exhibits, and the
documents expressly described or referred to in the Lease constitute all of the understandings and




agreements existing between the parties concerning this Lease and the rights, interest,
understandings, agreements and obligations created by this Lease. Any prior discussions or
documents relating to this Lease and the subject matter hereof are fully and completely integrated
herein, and no such prior discussion or document outside of this Lease shall be considered or used
in any way to interpret any provision of this Lease.

20.6  Severability. If any one or more of the provisions contained in this Lease is
held by a court of competent jurisdiction (or by an arbitrator who adjudicates any dispute or
interprets this Lease) for any reason to be invalid, illegal, or unenforceable in any respect, the
invalidity, illegality, or unenforceability of any such provision shall not affect any other provisions
hereof, and this Lease shall be construed as if it did not contain any invalid, illegal or unenforceable
provision.

20.7 Notices. All notices, requests, demands and other communications under this
Lease shall be in writing and shall be deemed to have been duly given on the date of service if
served personally, the date transmitted by email to the party to whom notice is to be given, or on the
second day after mailing if mailed to the party to whom notice is to be given, by first class mail,
registered or certified, postage prepaid, and properly addressed as follows:

If to Lessee: If to Lessor:

San Benito Health Care District Ceglia Properties, LLC
Attention: Chief Financial Officer Attention: John Ceglia
911 Sunset Drive 154 Stony Brook Dr.
Hollister, CA 95023 Hollister, CA 95023
E-mail: mrobinson@hazelhawkins.com E-mail:

With a required copy to:

Noland, Hamerly, Etienne & Hoss
Attn: Danny Little

P.O. Box 2510

Salinas, CA 93902-2510

E-mail: dlittle@nheh.com

Any party may change their or its address for purposes of this section by giving the
other party written notice of the new address in the manner set forth above.

20.8 Amendments. The exclusive method to change or modify this Lease shall be
by a written amendment, signed by the parties, and shall be effective from the date specified in such
amendment unless the parties agree to another effective date of amendment in such writing. No oral
agreement conflicting in any manner with the terms hereof shall be effective, whether or not
partially performed, unless and until embodied in such an amendment to this Lease and signed by
the parties to this Lease.

20.9 Controlling Law. This Lease has been negotiated, drafted and executed in
San Benito County, California. The parties agree that this Lease and the rights and remedies of the
parties hereunder shall be governed by California law. Each party consents to the exclusive




jurisdiction of the Superior Court of California in and for the County of San Benito with respect to
any dispute which is not otherwise resolved as herein provided and for the enforcement hereof.

20.10 Preparation of Agreement. The parties acknowledge that the law offices of
Noland, Hamerly, Etienne & Hoss, a professional corporation (“NHEH”), has prepared this Lease
on behalf of Lessee, and that NHEH has not provided legal representation or given legal advice to
Lessor in connection with negotiating, drafting or executing this Lease. Lessor acknowledges that
Lessor has been given a reasonable opportunity to obtain independent legal advice in connection
with his negotiation, drafting and executing of this Lease.

20.11 Time of the Essence. Time is of the essence of this Lease and failure to
comply strictly with this provision and the time periods specified herein (unless waived or extended
by written agreement) shall be a material breach of this Lease.

20.12 Cumulative Rights. All rights and remedies of any party under this Lease or
under applicable law shall be separate and cumulative, and no right or remedy, whether or not
exercised, shall preclude a party from exercising any other right or remedy it may have.

20.13 Interpretation/Construction of Agreement. The parties acknowledge that this
Lease was drafted after negotiations between the parties. The parties agree that any ambiguities or
uncertainties shall be resolved by giving effect to the ascertained intent of the parties pursuant to
California Civil Code section 1654 without any presumption against either party.

20.14 Counterparts. This Lease may be executed in any number of counterparts,
each of which shall be deemed an original and all of which shall constitute one and the same
agreement.

IN WITNESS WHEREOF, the undersigned have executed this Lease as of the date first
above written.

LESSEE LESSOR

SAN BENITO HEALTH CARE DISTRICT CEGLIA PROPERTIES, LLC
By: By:

Name: Name:

Title: Title:




EXHIBIT A
Property Legal Description

All that real property located in the City of Hollister, County of San Benito, State of California
described as follows:

PARCEL 2 AND PARCEL 3 AS IS SHOWN ON THAT CERTAIN PARCEL MAP FILED FOR
RECORD OCTOBER 17,2007 IN BOOK 10 OF PARCEL MAPS, AT PAGE 49, RECORDER’S
FILE NO. 2007-0012755, SAN BENITO COUNTY RECORDS OF THE STATE OF
CALIFORNIA



EXHIBIT B

INustration of the Premises

Approximate location of the Premises identified in red ink.

4910-0514-2665, v. 3



PROFESSIONAL SERVICES AGREEMENT

This Professional Services Agreement (“Agreement”) is made, entered into and effective as of March 1, 2026
(“Effective Date”), by and between San Benito Health Care District, a local health care district organized and
operated pursuant to Division 23 of the California Health and Safety Code (“SBHCD”), FOCUS PHYSICAL
THERAPY AND GYM MANAGEMENT SERVICES, INC., a California professional physical therapy
corporation (“Corporation”).

RECITALS

SBHCD owns and operates Hazel Hawkins Memorial Hospital, a licensed general acute care facility
located at 911 Sunset Drive, Hollister, California (“Hospital’). Hospital provides inpatient and outpatient
services to residents of the San Benito Health Care District and surrounding communities which constitute
the Hospital’s service area (“Hospital Service Area”).

SBHCD owns and operates a physical therapy clinic provide services to patients in the Hospital Service
Area (“Clinic”). Clinic operates under the name “Focus Sports Therapy” at 101 McCray Street, Ste. 108,
Hollister, CA 95023.

Corporation is a California professional physical therapy corporation organized under the Moscone-Knox
Professional Corporation Act (“Act”), duly licensed and authorized to practice physical therapy in
California.

Corporation’s physical therapists (each a “PT” and collectively the “PTs”) are licensed to practice
physical therapy in the State of California, and experienced and qualified to provide physical therapy
services. The term “PTs” includes all physical therapists who own shares in, employed by, contracted
with, or serving as director or officer of Corporation on the Effective Date and at any time during the
Term of this Agreement.

Section 32129 of the California Health and Safety Code provides that a health care district may contract
with physicians and health care provider groups to render professional health services in order to ensure
that adequate health care is available to all residents within its service area.

SBHCD has determined that entering into this Agreement with Corporation is in the best interests of
SBHCD and the public health of the residents of the Hospital Service Area and is an appropriate way to
assure availability of skilled physical therapy services to patients in the Hospital Service Area.

The parties desire to enter into this Agreement to set forth their respective responsibilities in connection
with the Services provided by Corporation through PTs at the Hospital and Clinic during the term of this
Agreement.

The parties hereby agree as follows:

1.1

ARTICLE 1 - DUTIES AND OBLIGATIONS OF CORPORATION

Services. Beginning on March 1, 2026 (“Commencement Date”), Corporation shall provide
Services (as defined in Exhibit A) to patients at Clinic and/or Hospital and on the schedule more fully
described in Exhibit A, which is attached to this Agreement and incorporated by this reference. Services
include Medicare services, Medi-Cal services, services pursuant to any other federal health care program
or a state health care financial program (“Governmental Programs”), workers’ compensation services,
and charity care. Corporation shall ensure PTs cooperate to enable Clinic’s and Hospital’s participation
in Medicare, Medi-Cal, Governmental Programs, workers’ compensation services and commercial payor
programs. PTs shall provide Services to all patients, including Medicare, Medi-Cal, Governmental
Program, and workers’ compensation beneficiaries, in a non-discriminatory manner and in accordance
with all applicable laws and SBHCD policies and procedures, as developed and implemented in
collaboration with leadership of Hospital and Clinic.
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1.2

1.3

1.4

1.5

1.6

1.7

1.8

2.1

Qualifications.

1.2.1 Corporation shall: (i) be duly organized, validly existing and in good standing under the laws of

California; (ii) meet all licensure and registration requirements to practice physical therapy as a
professional corporation; (iii) not be excluded from participation in any governmental healthcare
program; and (iv) have no shareholders or directors other than “licensed persons” as defined in the
Act.

1.2.2  Each PT shall: (i) be duly licensed to practice physical therapy by the State of California; (ii) be

qualified to perform the Services by having adequate levels of competency and experience; (iii) have
skill comparable to those prevailing in the community; (iv) not be excluded from participation in any
governmental healthcare program; and (v) be certified as a participating providers in the Medicare
and Medi-Cal programs.

Compliance. In connection with the operation and conduct of the Clinic and Hospital and rendition of
Services, Corporation and PTs shall, at all times and as applicable, comply with the applicable terms of
this Agreement and with all applicable federal, state and local laws, rules and regulations, including
requirements for participation in the Medicare and Medi-Cal programs, SBHCD rules and regulations,
and applicable policies and procedures, and will at all times be aware of and participate in meeting the
SBHCD Corporate Compliance program goals and objectives.

Credentialing. In order to be efficiently credentialed with payors contracted with SBHCD, PTs shall
participate in the Council for Affordable Quality Healthcare (“CAQH™) credentialing program (as
applicable) and shall timely comply with requests from CAQH or SBHCD personnel for (i) credentialing
information regarding each PT, and (it) documents necessary for the credentialing of each PT.

Use of Premises. No part of the SBHCD premises shall be used at any time by Corporation or PT as an
office for the general or private practice of physical therapy (other than Services pursuant to this
Agreement).

Patient Records/Chart Notes. Each PT shall provide appropriate and necessary documentation for each
patient’s record for all patient encounters in the Clinic and Hospital in compliance with the Hospital’s and
Clinics’ policies and procedures.

Coding. PTs shall properly code all professional services rendered to patients. PTs’ coding shall be used
for purposes of billing for Services provided by Corporation. All such coding shall be subject to review
and audit by an independent auditing company mutually agreed upon by the parties.

Professional Standards. In performing Services, Corporation and PT shall comply with the principles and
ethics of the American Physical Therapy Association, the California Physical Therapy Association and
any federal, state or municipal law, statute or ordinance dealing with the practice of physical therapy by
PTs. Each PT shall further abide in all respects with the Code of Conduct applicable to professional health
care providers of any hospital, outpatient clinic or surgery center, including but not limited to SBHCD, at
which Corporation provides professional services. Corporation and PTs shall provide services to all
SBHCD patients on a courteous and prompt basis, be available and accessible to patients, provide them
with full and meaningful information and render services in a manner which assures continuity of care.

ARTICLE 2 - DUTIES AND OBLIGATIONS OF SBHCD

Duties. SBHCD agrees to furnish at its own cost and expense, for the operation of the Clinic and Hospital,
the following:

2.1.1 Space and Equipment. Space and Equipment as may be reasonably required for the operation of
the Clinic and Hospital as determined by SBHCD. SBHCD shall provide Corporation office
space sufficient to perform the administrative and management services rendered as part of the
Services.
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2.2

23

24

3.1

3.2

4.1

4.2

5.1

5.2

2.1.2  Services and Supplies. Maintenance, repair, and replacement of equipment as are reasonably
required; all utilities, including telephone, power, light, gas, and water; and all supplies that may
be reasonably required for the operation of the Clinic and Hospital.

2.13  Non-physician Personnel. All non-physician personnel with appropriate education, training and
experience required to operate the Clinic and Hospital, including qualified administrative
personnel (except as required of Corporation as part of the Services). SBHCD shall have the sole
right and responsibility for the hiring and termination of all its employees. SBHCD shall be
responsible for the scheduling of non-physician Clinic and Hospital personnel.

Eligibility. At all times during the term of this Agreement, Clinics and Hospital shall remain eligible to
participate in the Medicare and Medi-Cal programs.

Contracts. SBHCD shall be solely responsible for negotiating all contracts for the reimbursement of
Services provided in the Clinic and Hospital. SBHCD in its sole and absolute discretion shall determine
the negotiation parameters for the terms, conditions, and rates for such contracts.

Access to Records. Corporation and PT shall have access to the SBHCD patient medical and business
records for quality of care and compliance purposes.

ARTICLE 3 - BILLING AND ASSIGNMENT OF REVENUE

Billing and Collection. SBHCD shall perform billing and collection services under this Agreement for
all professional services rendered by PTs. Corporation and PTs shall cooperate with SBHCD and shall
use its/his/her best efforts to furnish appropriate documentation of patient care services provided by PTs
to enable SBHCD to timely and accurately bill and collect for such services.

Assignment of Professional Service Revenues. Corporation and PTs hereby assign to SBHCD the right
to all revenue from any and all patients, third-party payors, and Governmental Programs for all
professional services rendered as part of the Services by Corporation and PTs at the Hospital and the
Clinic under this Agreement. The parties intend that SBHCD may bill and collect directly from the
Medicare carrier for PT’s services to Medicare beneficiaries in compliance with Medicare Publication
100-04, Chapter 1, Sec. 30.2.7.

ARTICLE 4 - COMPENSATION FOR SERVICES BY CORPORATION

Compensation. As compensation for the provision of Services in the Clinic and Hospital, SBHCD shall
pay Corporation as outlined in Exhibit A to this Agreement and in accordance with the normal SBHCD
contract payment process for Services provided hereunder. Neither Corporation nor any PT shall not bill
for facility fees, administrative, supervisory, medical director, or similar services.

Schedule of Charges. SBHCD, in its sole and absolute discretion, shall decide upon the schedule of
charges for the Clinic and Hospital. Pursuant to California Health and Safety Code Section 32129, the
SBHCD Board of Directors may review the fees and charges for Services provided at the Clinic and
Hospital to ensure such fees and charges are reasonable, fair, and consistent with the basic commitment
of SBHCD to provide adequate health care to all residents within the Hospital Service Area.

ARTICLE 5 - TERM AND TERMINATION

Term. The term of this Agreement shall commence on the Commencement Date and continue for a period
of five (5) years, unless terminated earlier as provided in this Agreement, and shall automatically renew
for successive one (1) year periods thereafter unless (i) either party gives written notice of nonrenewal
not less than sixty (60) days prior to renewal, or (ii) the Agreement is earlier terminated as set forth herein.

Termination. Either party shall have the right to terminate this Agreement without stating a cause or
reason and without cost or penalty upon ninety (90) days’ prior written notice to the other party.
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53

5.4

Notwithstanding, either party shall have the right to terminate the Agreement for cause upon written notice
to the other party as set forth below.

Definition of Cause. For purposes of this Agreement, “cause” shall include, but not be limited to, the

occurrence of any of the following events:

53.1

532

533

53.4

535

53.6

53.7

53.8

5.3.9

53.10

SBHCD, Corporation, or any PT is in breach of any material term or condition of this Agreement
and such breach has not been cured within thirty (30) days following written notice of such
breach.

SBHCD or Corporation becomes insolvent or declares bankruptcy.

Corporation fails to meet any licensure or registration requirement promulgated by the Physical
Therapy Board of California.

Any PT’s license to practice physical therapy is revoked or suspended.

SBHCD fails to carry or reinstate the insurance required in ARTICLE 8 of this Agreement or
such coverage is cancelled or revoked within fifteen (15) days following notice of revocation
from its insurance carrier.

SBHCD’s determination, in its sole discretion, that Corporation or any PT has violated a material
term of ARTICLE 9 of this Agreement.

The performance by either party of any term, condition, or provision of this Agreement which
jeopardizes the licensure of Hospital, Hospital’s participation in Medicare, Medi-Cal or other
reimbursement or payment program, or Hospital’s full accreditation by The Joint Commission or
any other state or nationally recognized accreditation organization, or the tax-exempt status of
Hospital’s bonds, or if for any other reason such performance violates any statute, ordinance, or
is otherwise deemed illegal, or is deemed unethical by any recognized body, agency, or
association in the healthcare fields, and the jeopardy or violation has not been or cannot be cured
within sixty (60) days from the date notice of such jeopardy or violation has been received by the
parties.

Any PT being charged with or convicted of a crime other than an infraction, traffic citation, or
similar charge.

Any PT’s engagement in: (i) willful misconduct (which means the knowing and intentional failure
to exercise ordinary care to prevent material injury to SBHCD or the commission of an intentional
act with knowledge that it is likely to result in material injury to the SBHCD), (ii) fraudulent
activities, (iii) crimes or acts of moral turpitude, (iv) any breach of a duty to SBHCD, a patient,
or any third party payor, (v) sexual harassment or abuse, or (vi) or any other action or omission
that could materially affect SBHCD’s business or reputation in an adverse manner.

Termination or expiration of the Commercial Lease for the Clinic by and between SBHCD and
Ceglia Properties, LLC of even date herewith.

Termination/Expiration Not Subject to Fair Hearing. It is agreed between the parties that should either

party exercise its right to terminate this Agreement such decision to terminate, and the actual termination
or expiration of this Agreement, shall apply to rights under this Agreement only and not to any PT’s
medical staff privileges or membership on the medical staff of Hospital (if applicable). The termination
or expiration of this Agreement shall not be subject to the Fair Hearing Plan of the Medical Staff Bylaws,
the hearing procedures provided by Healthcare District Law, or any other fair hearing procedure regarding
medical staff appointments or privileges.
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6.1

6.2

7.1

7.2

ARTICLE 6 - INDEPENDENT CONTRACTOR

Independent Contractor Status. Corporation is engaged in an independent contractor relationship with
SBHCD in performing all work, services, duties, and obligations pursuant to this Agreement. Neither
SBHCD nor Hospital shall exercise any control or direction over the methods by which Corporation or
any PT performs work and functions, except that each PT shall perform at all times in strict accordance
with then currently approved methods and practices of PT’s professional specialty. SBHCD’s sole interest
is to ensure that PT performs and renders services in a competent, efficient, and satisfactory manner in
accordance with high physical therapy standards.

Independent Contractor Responsibilities. The parties expressly agree that no work, act, commission, or
omission of Corporation pursuant to the terms and conditions of this Agreement shall be construed to
make or render Corporation or any PT the agent or employee of SBHCD. No PT shall be entitled to
receive from SBHCD vacation pay, sick leave, retirement benefits, Social Security, workers’
compensation, disability or unemployment insurance benefits or any other employee benefit. Corporation
shall be solely responsible for paying when due all income, employment and withholding taxes and
employment benefits, if any, including estimated taxes, incurred as a result of the compensation paid by
(1) SBHCD to Corporation, and (ii) Corporation to any PT for Services under this Agreement. Corporation
is responsible for providing, at its sole own expense, disability, unemployment, workers’ compensation
and other insurance (if applicable), training, permits and licenses.

ARTICLE 7 - REPRESENTATIONS AND WARRANTIES

SBHCD Representations and Warranties. SBHCD for itself, and its board of directors, officers,
employees, and agents (collectively, “Agents”), represents and warrants to SBHCD, upon execution and
while this Agreement is in effect, as follows:

7.1.1  SBHCD has all requisite power and authority to enter into this Agreement and to perform its
obligations under this Agreement;

7.1.2  This Agreement has been duly authorized, executed, and delivered by SBHCD and is a legal,
valid, binding obligation of SBHCD, enforceable in accordance with its terms;

7.1.3  The parties have bargained at arms’ length to determine Corporation’s compensation under this
Agreement, the compensation is fair market value for the Services; and the compensation is
consistent with fair market value for similar services in the community; and

7.1.4 The execution and delivery of this Agreement and the consummation of the transactions
contemplated hereby by SBHCD will not violate and provisions of, or constitute a default under,
and contract or other agreement to which SBHCD is a party or by which it is bound, other than
violations, defaults or conflicts that would not materially and adversely affect the ability of
SBHCD to perform the its obligations pursuant to this Agreement.

Corporation Representations and Warranties. Corporation, for itself, each PT, and its Agents, represents
and warrants to SBHCD, upon execution and while this Agreement is in effect, as follows:

7.2.1  Corporation: (i) is a duly organized professional physical therapy corporation, validly existing
and in good standing under the laws of California, (ii) is qualified to do business in, and is in good
standing in, every jurisdiction where such qualification is required, and (iii) has all requisite
corporate power and authority to execute, deliver and perform its obligations under this
Agreement, including all required licensure and registration with the Physical Therapy Board of
California;

7.2.2 No PT's license to practice physical therapy in California or in any other jurisdiction has ever

been denied, suspended, revoked, terminated, voluntarily relinquished under threat of disciplinary
action, or restricted in any way;
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8.1

9.1

7.2.3 No PT's medical staff privileges at any health care facility have ever been denied, suspended,
revoked, terminated, voluntarily relinquished under threat of disciplinary action, or made subject
to terms of probation or any other restriction;

7.2.4 No PT has in the past conducted, and is presently not conducting, his/her physical therapy practice
in such a manner as to cause said PT to be suspended, excluded, barred or sanctioned under
Medicare or Medi-Cal, or any government licensing agency, nor have they every been convicted
of a criminal offense related to health care, or listed by a federal agency as debarred, excluded or
otherwise ineligible for federal program participation;

7.2.5 Each PT has, and shall maintain throughout the term of this Agreement, an unrestricted license to
practice physical therapy in California and privileges at the Hospital/Clinic;

7.2.6 This Agreement has been duly authorized, executed, and delivered by Corporation and is a legal,
valid, binding obligation of Corporation, enforceable in accordance with its terms; and

7.2.7 The parties have bargained at arms’ length to determine Corporation’s compensation under this
Agreement, the compensation is fair market value for the Services; and the compensation is
consistent with fair market value for similar services in the community; and

7.2.8 The execution and delivery of this Agreement and the consummation of the transactions
contemplated hereby by Corporation will not violate any provisions of, or constitute a default
under, and contract or other agreement to which Corporation or any PT is a party or by which it
is bound, other than violations, defaults or conflicts that would not materially and adversely affect
the ability of Corporation or any PT to perform the Services required under this Agreement.

ARTICLE 8 - LIABILITY/MALPRACTICE INSURANCE COVERAGE

Coverages. At all times during the Term of this Agreement, Corporation shall maintain general and
professional liability insurance coverage for Corporation and PTs for the Services provided hereunder to
SBHCD patients during the term of this Agreement in a minimum amount of $1,000,000 per occurrence
and $3,000,000 annual aggregate. In the event the coverage that Corporation obtains to comply with this
Section of this Agreement is a “claims made” policy, and Corporation, as applicable, changes insurance
carriers or terminates coverage upon or after termination of this Agreement, Corporation shall
immediately obtain and shall maintain “tail” coverage in the amounts otherwise required under this
Section for at least seven (7) years following termination of this Agreement.

ARTICLE 9 - PROTECTED HEALTH INFORMATION

Protected Health Information. Corporation and the PTs shall maintain the confidentiality of all Protected
Health Information (“PHI™) in accordance with all applicable federal, state, and local laws and regulations,
including, but not limited to, the California Confidentiality of Medical Information Act and the Federal
Health Insurance Portability and Accountability Act of 1996 and regulations promulgated thereunder
(“HIPAA”). Without limiting the foregoing, Corporation agrees to maintain PHI, as defined from time
to time under HIPA A, which may be made available to or received by Corporation or any PT pursuant to
this Agreement, in accordance with the requirements of HIPAA. Corporation and the PTs shall:

9.1.1 Not use or further disclose PHI in a manner that would violate HIPAA if done by Hospital or
violate the requirements of applicable laws or this Agreement;

9.1.2 Use appropriate safeguards to prevent use or disclosure of PHI except as permitted by law and
the terms of this Agreement, and report to Hospital any use or disclosure of PHI not permitted by

law or by this Agreement of which any PT becomes aware;

9.1.3 Comply with the elements of any compliance program established by Hospital that applies to the
use or disclosure of PHI and ensure that any subcontractors or agents to whom Corporation
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10.1

provides PHI agree to the same restrictions and conditions that apply to Corporation and PT with
respect to such PHI;

In accordance with HIPAA, (i) make available PHI to the subject patient; (ii) make available PHI
for amendment and incorporate any amendments to PHI; and (iii) make available the information
required to provide an accounting of disclosures of PHI to the subject patient;

Make Corporation’s internal practices, books, and records relating to the use and disclosure of
PHI available to the Secretary of the United States Department of Health and Human Services for
purposes of determining Hospital’s and Corporation’s compliance with HIPAA;

At termination of this Agreement, return or destroy all PHI received from or created by SBHCD
and retain no copies of such PHI or, if return or destruction is not permissible under law or the
terms of this Agreement, continue to maintain all PHI in accordance with the provisions of this
Section and limit further uses and disclosures to those purposes that make the return or destruction
of the information infeasible.

Electronic Protected Health Information (“EPHI™). Corporation will: (i) implement administrative,

physical, and technical safeguards that reasonably and appropriately protect the confidentiality, integrity,
and availability of the EPHI that each PT creates, receives, maintains, or transmits on behalf of SBHCD;
(i) report to SBHCD any security incident with respect to EPHI of which Corporation or any PT becomes
aware; and (iii) ensure that any agent, including a subcontractor, to whom Corporation or any PT provides
EPHI agrees to implement reasonable and appropriate safeguards to protect such information.

ARTICLE 10 - REQUIRED DISCLOSURES

Required Disclosures. Corporation shall notify SBHCD in writing within three (3) days after any of the

following events occur:

10.1.1

10.1.2

10.13

10.1.4

10.1.5

10.1.6

10.1.7

Any PT's license to practice physical therapy in California or any other jurisdiction lapses or is
denied, suspended, revoked, terminated, voluntarily relinquished (under threat of disciplinary
action) or made subject to terms or probation or other restriction;

Any PT's medical staff membership and/or privileges at any health care facility or entity are
denied, suspended, revoked, terminated, voluntarily relinquished (under threat of disciplinary
action), or made subject to terms of probation or other restriction;

Any PT is required to pay damages in any malpractice action by way of judgment or settlement,
except that Corporation and PT shall not be required to breach a settlement or confidentiality
agreement;

Receipt of notice of the commencement of any investigation into PT's physical therapy license
or PT's physical therapy practice by the Physical Therapy Board of California, California
Attorney General, the Department of Health and Human Services Office of Inspector General,
the Department of Justice, or any other entity of federal, state, or local government;

An event occurs that (i) substantially interrupts all or a portion of Corporation's or any PT’s
professional practice, including the termination of any PT’s shareholder, director, or
employee/contractor relationship with Corporation, (ii) materially adversely affects
Corporation's or PT’s ability to perform their obligations hereunder, including the Services, or
(iii) could likely cause Corporation to be in breach of this Agreement;

Any PT's conviction of a criminal offense related to health care or any PT's listing by a federal
agency as being debarred, excluded or otherwise ineligible for federal program participation; or

The occurrence of any event that would constitute cause pursuant to Section 5.3.
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113

11.4

11.5

11.6

11.7

11.8

11.9

ARTICLE 11 - GENERAL PROVISIONS

Notices. Any notice to be given to any party hereunder shall be deposited in the United States Mail, duly
registered or certified, with return receipt requested, with postage paid, and addressed to the party for
which intended, at the addresses set forth in the signature block, or to such other address or addresses as
the parties may hereafter designate in writing to each other.

No Waiver. No waiver of any of the provisions of this Agreement shall be deemed, or shall constitute, a
waiver of any other provision, whether or not similar, nor shall any waiver constitute a continuing waiver.
No waiver shall be binding unless executed in writing by the party making the waiver.

Governing Law and Venue. This Agreement shall be governed by, construed and enforced in accordance
with the laws of the State of California. Venue shall be in the County of San Benito, California.

Ownership of Patient Records. All Clinic and Hospital patient records shall be maintained by SBHCD
and are the property of SBHCD. Corporation shall have the right to access such records during normal
business hours.

Patient Choice. Notwithstanding anything herein to the contrary, all compensation paid to Corporation
pursuant to this Agreement is solely for the purpose of obtaining the services of Corporation, through PTs,
for patients of the SBHCD community. The parties recognize and affirm the importance of individual
patient choice in selection of medical services. Nothing contained in this Agreement shall be interpreted
to obligate, encourage, or solicit, in any way, the referral of any individual patient to any health care
facility, including the Hospital, contrary to that patient’s choice of another provider of medical services.
Further, nothing in this Agreement shall be interpreted to prevent, restrict, or discourage the PT from
referring patients to any other provider of health care services.

Exclusive Property of SBHCD. All data, files, records, documents, promotional materials, and similar
items relating to the business of SBHCD, whether prepared by or with the assistance of Corporation or
any PT or otherwise coming into Corporation’s or any PT’s possession shall remain the exclusive
property of SBHCD and shall not be removed from SBHCD’s facilities under any circumstances
without the prior written consent of SBHCD.

Confidentiality. The parties acknowledge and agree that during the term of this Agreement and in the
course of the discharge of Corporation’s duties hereunder, Corporation and PTs shall have access to and
become acquainted with information concerning the operation of SBHCD, and information which,
pursuant to applicable law and regulation, is deemed to be confidential, including, but not limited to, trade
secrets, medical records, patient medical and personal information, and personnel records. Corporation
agrees that such information shall not be disclosed either directly or indirectly to any other person or entity
or used by Corporation or its Agents in any way either during the term of this Agreement or at any other
time thereafter, except as is required herein. Corporation understands breach of this article will be an
irremediable breach of this Agreement. Such breach will result in immediate termination of this
Agreement, and SBHCD shall be entitled to pursue any available at remedies at law or equity resulting
from such breach.

Binding Agreement: No Assignment. This Agreement shall be binding upon and shall inure to the benefit
of the parties to it and their respective legal representatives, successors, and permitted assigns. No party
may assign this Agreement or any rights hereunder, or may they delegate any of the duties to be performed
hereunder without the prior written consent of the other party.

Indemnification. Each party hereto shall indemnify, defend and hold harmless the other party and such
party’s employees, directors, officers, subcontractors, agents and affiliates from and against all claims,
actions, damages, losses, liabilities, fines, penalties, costs or expenses (including, without limitation,
reasonable attorneys’ fees) suffered by such party arising from or in connection with (i) any breach of this
Agreement or any applicable law, or (ii) any negligent or wrongful acts or omissions in connection with
the performance of this Agreement by the party or its employees, directors, officers, subcontractors, agents
or representatives.
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11.11

11.12

Dispute Resolution. If any dispute, controversy, or claim arises out of this Agreement, for a period of
thirty (30) days following written notice of the dispute, controversy or claim from one party to the other,
the parties will use their good faith efforts to resolve the dispute, controversy, or claim. If the matter
cannot be resolved by the parties in this fashion, then such dispute, claim or controversy shall be heard in
San Benito County, California, pursuant to the provisions of California Code of Civil Procedure Sections
638 through 645.1, inclusive. The hearing shall be final and binding to the greatest extent permitted by
law, and the cost thereof, including reasonable attorneys’ fees, shall be borne by the losing party in such
proportions as the referee may decide. Judgment on the award may be entered in any court having
jurisdiction thereof.

Section 952 of Omnibus Budget Reconciliation Act of 1980. In accordance with Section 952 of the
Omnibus Reconciliation Act of 1980 (PL 96-499), Corporation agrees that the books and records of
Corporation will be available to the Secretary of Department of Health and Human Services and the
Comptroller General of the United States, or their duly authorized representatives, for four (4) years after
termination of this Agreement. In the event that any of the services to be performed under this Agreement
are performed by any subcontractor of Corporation at a value or cost of $10,000 or more over a twelve
(12) month period, Corporation shall comply and assure that such subcontractor complies with the
provisions of Section 952 of the Omnibus Reconciliation Act of 1980. If not applicable to this Agreement,
this Section shall automatically be repealed.

Entire Agreement; Amendment. This Agreement, its exhibits, and all referenced documents constitute
the entire agreement between the parties pertaining to the subject matter contained herein. This
Agreement supersedes all prior and contemporaneous agreements, representations and understandings of
the parties which relate to the subject matter of this Agreement. No supplement, amendment or
modification of this Agreement shall be binding unless executed in writing by all of the parties.

***Signatures follow on the next page***
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The parties hereby executed this Agreement as of the Effective Date first set forth above.

SBHCD CORPORATION
SAN BENITO HEALTH CARE DISTRICT FOCUS PHYSICAL THERAPY AND GYM
MANAGEMENT SERVICES, INC.
By: By:
John L. Ceglia, CEO
Name:
Title:
Address for Notices: Address for Notices:

San Benito Health Care District
Attn: Chief Executive Officer
911 Sunset Dr.

Hollister, CA
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EXHIBIT A
SERVICES AND COMPENSATION

A. Services. Beginning on the Commencement Date, Corporation shall provide the following
services (the “Services”):

A.l1  Administrative and Management Services. All administrative and management (non-
professional) services required to operate the Clinic, including but not limited to patient scheduling and
PT coverage. Corporation shall also provide input on business matters as requested by SBHCD, e.g.,
marketing, business development, etc. (“Administrative and Management Services”).
Notwithstanding, SBHCD shall retain sole authority to direct the medical, professional, ethical, and
business aspects of the Clinic.

A.2  Professional Physical Therapy Service. Corporation, through the PTs, shall provide
professional physical therapy services to SBHCD patients at the Clinic as directed by SBHCD
(“Professional Services”). Corporation shall provide Professional Services at the Clinic at the rate of
not less than 2.7 full time equivalent PTs each month.

B. Schedule.

B.l1  Full Time Basis. Corporation shall provide Services and operate the Clinic on a full-time
basis, which shall mean five days per week (Monday through Friday) for eight hours per day, or during
such other period as the parties may agree.

B.2  Holidays. Corporation may close the Clinic on SBHCD recognized holidays.

C. Compensation.
C.1 Fees.

C.1.1 Management Fee. SBHCD shall pay Corporation a monthly flat fee of
$63,194.00 to provide the Administrative and Management Services (“Management Fee”). Each year
on the anniversary of the Effective Date, the Management Fee shall be increased by three percent (3%).

C.1.2 Professional Services Fee. SBHCD shall pay Corporation the following
amounts as compensation for the Professional Services: $42,000.00 per month (“Professional Services
Fee”). Each year on the anniversary of the Effective Date, the Professional Services Fee shall be
increased by three percent (3%).

C.1.3 Proration. If Corporation fails to provide the minimum level of Services
required by Section A.2 or B.1, compensation shall be reduced to reflect such variance.

C.2  Timing. The Management Fee and the Professional Services Fee shall be paid on the first
day of each calendar month.

C.3  Payment on Termination. On termination of this Agreement, which is not extended,
renewed or superseded by another agreement, SBHCD shall pay to Corporation any amounts due to
Corporation within thirty (30) days after the termination of this Agreement.

D. Services and Activities in Support of SBHCD. SBHCD and Corporation acknowledge and agree
that certain services and activities may be required of Corporation and PTs in support of SBHCD to
ensure a continuing high level of patient care. To that end, SBHCD may request Corporation or PTs
participate in functions or events from time to time, in support of SBHCD. Corporation agrees PTs will
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perform such services or participate in such activities at SBHCD’s reasonable request and such services
are Administrative and Management Services and are compensated as part of the Management Fees.

E. Practice _Guidelines/Best Quality Practices.  PTs shall demonstrate cooperative work
arrangements with the Medical Staff, Quality and Safety Leadership and SBHCD Administration to
achieve mutually accepted practice guidelines and the best quality practices.

4918-3268-1099,v. 3
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Hozel Howikins ik Innova

INNOVA Revenue Group and Hazel Hawkins Memorial Hospital
Statement of Work ("SOW")

This Statement of Work ("SOW"} is entered into by and between San Benito Health Care District, a’local health
care district organized and operated pursuant to Division 23 of the California Health and Safety Code d/b/a
Hazel Hawkins Memorial Hospital ("Client") and INNOVA Revenue Group ("Consuitant") pursuant to the existing
Master Services Agreement ("MSA") between the parties on the following date March 1, 2026 (“Effective Date”).
1. Recitals

WHEREAS, Consultant has expertise in revenue cycle management, coding, clinical documentation
improvement, utilization management, billing, and credentialing services; and

WHEREAS, Client desires to retain Consultant to provide such services under the terms of the MSA and this
SOw;

NOW, THEREFORE, the parties agree as follows:

2. Purpose and Supersession

This SOW supersedes and replaces all prior Statements of Work between Client and Consultant related to the
services described herein. This SOW amends the MSA only to the extent expressly stated and is subject to all
other terms and conditions of the MSA.

3.Term

The term of this SOW shall be three (3) years, commencing on the date of last signature below ("Effective
Date"), unless earlier terminated as provided in the MSA or in Section 3.1 below.

3.1 Termination for Convenience

Either party may terminate this SOW for convenience upon ninety (90) days' written notice to the other party.
Upon termination, Consultant shall deliver all work in progress and submit a final invoice for services rendered
through the effective date of termination. Termination shall otherwise be governed by the applicable provisions
of the MSA.

4. Annual Rate Adjustment

All rates outlined in this SOW shall increase by two percent (2%) annually on each anniversary of the Effective
Date, calculated based on the immediately preceding year's rates.



5. Scope of Services

Consultant shall provide the services described below, as requested by Client in writing. Services outside this
scope require a mutually agreed written amendment or change order.

Service Area Scope / Tasks Rate
5.1 Revenue Cycle Oversight RCAT participation; SME support across revenue cycle functions; $75/hour
collaboration with department leadership and providers;
workflow/process optimization support; oversight and guidance of
hospital and clinic coding teams
5.2 Hospital Coding & Charging ICD-10-CM diagnosis and applicable procedure coding; $75/hour
infusions/injections; facility E/M leveling (CPT or PCS); encounter
types: IN, INO, ED, SDC, REC, REF, SNF
5.3 Clinic Coding & Charging ICD-10-CM diagnosis coding; review and leveling of E/M services and | $75/hour
procedures; primary care and specialty clinics {e.g., Orthopedics,
OB/GYN)
5.4 Chargemaster (CDM) CDM build, maintenance, and charge mapping support; $75/hour
Specialist Services identification and resolution of charge capture issues; compliance-
focused charge guidance
5.5 Utilization Management (UM) | Medical necessity review using MCG guidelines; CDI support to $125/hour
& Clinical Documentation improve documentation accuracy and completeness; provider
Improvement (CDI) education related to medical necessity and documentation
5.6 Hospitalist Coding & Billing Review of hospitalist documentation; charge review and corrections; | $75/hour
claim submission and post-submission follow-up
5.7 Hospitalist Credentialing Credentialing and re-credentialing of hospitalist providers; $65/hour

enrollment and maintenance with Medicare, Medicaid, and
commercial payers; follow-up with payers to ensure timely
activation. Additional providers may be added upon request and
mutual agreement.

All coding shall be at least 95% accurate as determined by the audit described in Section 6, below.

Consultant hereby represents, warrants, and covenants as follows: (i) Consultant is duly organized, validly
existing and in good standing under the laws of the jurisdiction of its organization; and qualified to do business
in, and is in good standing in, every jurisdiction where such qualification is required, and has all requisite
corporate power and authority to execute, deliver and perform its obligations under this Agreement, and that its
execution, delivery, and performance will not breach the terms of any existing agreement to which itis a party;
and (ii) Consultant shall perform the services required pursuant to this Agreement consistent with generally
accepted industry standards and all applicable laws and performed by trained and qualified individuals in a
professional, timely, skillful, and workman-like manner, exercising care, skill, and diligence consistent with
industry standards and in accordance with this Agreement.

Consultant shall provide to Client, upon written request by Client, the credentials of each employee and
contractor of Consultant performing services pursuant to this SOW which shall include a summary of the
credentials, curriculum vitae, and the location (city and state) of said employee or contractor.

6. Project Management and Communication

Consultant shall provide ongoing coordination, reporting, and communication with Client leadership throughout
the term of this SOW. Reports may be provided monthly or as otherwise agreed in writing. In addition to and
not in lieu of such communications, Consultant shall conduct quarterly audits of coding with a minimum sample



size of thirty (30) records per coder. The results of each audit shall include the audit findings in the template
mutually agreed to by the parties, which shall include coding references. For inaccurate or miscoded records,
Consultant shall conduct further education and training with a written plan of correction for any Coders failing
to meet the 95% accuracy requirement set forth in Section 5 above.

7. Compliance

Consultant shall perform all services in accordance with applicable federal and state laws, CMS regulations,
payer guidelines, and Client policies, including HIPAA and other privacy regulations. Consultant shall maintain all
necessary licenses and certifications and notify Client immediately (within forty-eight (48) hours) if Consultant
becomes in violation of this Section 7. If any coder fails to meet the requirements of this Section 7, Consultant
shall, within forty-eight (48) hours, prevent said coder from working on any Client matter until such breach is
cured. Additionally, Consultant shall conduct a HIPAA security risk analysis and risk assessment annually as set
forth in the BAA (defined below). Consultant shall report the results of all assessments, findings, and training
that occurred in the previous quarter to the Client within thirty (30} days following the end of each calendar
quarter.

8. Invoicing, Payment, and Travel Expenses

Invoices: Consuitant shall submit itemized invoices bi-weekly (every two (2) weeks), in arrears, unless otherwise
agreed in writing. Each invoice will include dates of service, service category, hours worked, applicable hourly
rate(s), and a brief description of work performed. Invoices are due within thirty (30) days of receipt (Net 30).
Late payments may accrue interest as provided in the MSA. Payment terms and other invoicing obligations shall
be governed by the MSA unless otherwise specified herein.

Travel Expenses: Client shall reimburse Consultant for pre-approved, reasonable, and necessary travel expenses
incurred in connection with the performance of services under this SOW. Such expenses may include airfare,
lodging, ground transportation, and meals. All travel expenses must be documented with receipts and submitted
with the corresponding invoice. Travel arrangements should be made in accordance with Client policies
whenever feasible.

9. Confidentiality

Consultant shall treat all information received from Client as confidential, including patient data, business
information, and operational processes, and shall not disclose such information except as required by law or
with Client's prior written consent. Consultant shall implement reasonable safeguards to protect confidential
and sensitive information. In the event of a conflict between the terms of this SOW, the MSA and/or the
Business Associate Agreement (“BAA”) entered into by the parties on or around the Effective Date, priority shall
be given first to the terms of the BAA, then this SOW, then the MSA.

10. Limitation of Liability

Consultant's liability for any claims arising under this SOW shall be limited as provided in the MSA. Nothing in
this SOW shall be construed as waiving any rights or defenses under applicable law. Notwithstanding, each
party hereto shall indemnify, defend and hold harmless the other party and such party’s employees, directors,
officers, subcontractors, agents and affiliates from and against all claims, actions, damages, losses, liabilities,
fines, penalties, costs or expenses (including, without limitation, reasonable attorneys’ fees) suffered by such
party arising from or in connection with (i) any breach of this Agreement or any applicable law, or (ii) any
negligent or wrongful acts or omissions in connection with the performance of this Agreement by the party or its
employees, directors, officers, subcontractors, agents or representatives.

11. Offshore Services



Consultant shall not permit any (i) Protected Health Information (“PHI”) to be stored outside of the United
Stated, nor (ii) workforce member or subcontractor located outside the United States or its territories to access,
receive, maintain, process, transmit, or store PHI unless the Consultant has first:

a.

e.

Provided written notice to Client identifying each offshore country location and the services
performed;

Completed and submitted all offshore disclosures and attestations required by the applicable
Medicare Advantage Organization or Part D Sponsor, consistent with guidance issued by the Centers
for Medicare & Medicaid Services (CMS);

Implemented and documented appropriate administrative, technical, and physical safeguards to
protect PHI, consistent with HIPAA, Medicare program requirements, and CMS audit and oversight
expectations;

Ensured that each offshore subcontractor is bound by written agreement imposing obligations at
least as protective as those set forth in this Agreement, including audit, breach notification, record
retention, and cooperation with CMS and Client oversight; and

Obtained Client’s written consent to do so.

To the extent offshoring activities are restricted or prohibited by applicable state law, including state privacy,
data localization, or health information protection laws, Consultant and its subcontractors shall comply with the
most restrictive applicable requirement up to and including prohibitions on offshore access to or storage of PHI.

12. Signatures
IN WITNESS WHEREOF, the parties have executed this SOW as of the dates set forth below.

INNOVA Revenue Group Hazel Hawkins Memorial Hospital
Name: Name:

Title: Title:

Date: Date:

Signature: Signature:
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5860 W Las Positas Blvd, Pleasanton,California 94588
Phone Mobile 4083108417
jesse.ramos@convergint.com

February 6, 2026

Hazel Hawkins Hospital Quotation: JR32885686P
Hazel Hawkins Hospital ED RFP#:

License/Cert
Attention: Hazel Hawkins Hospital

Reference: S-Weapons Detection HHH ED XtractOne HW,
SW, Labor

On behalf of Convergint’'s global network of colleagues, | would like to personally thank
you for providing Convergint with the opportunity to present this proposal addressing your
electronic security needs.

Convergint’s reputation for service excellence is backed by a foundational commitment
to our core value of service, and we have been recognized as the #1 Systems Integrator
by SDM Magazine. This recognition reflects the strong relationships Convergint has
developed with the industry’s top technology manufacturers, and our history of success
with providing exceptional service to our customers.

Our guiding principle has always been to be our customers’ best service provider. Our
dedicated and certified team of professionals strives to uphold our customer-focused,
service-based mission to make a daily difference for our customers. After achieving a
successful on-time and on-budget project installation, Convergint will provide you with the
industry’s best ongoing service, including our 24/7 customer portal iCare, designed to
track service work orders, project progress, and provide you with detailed metric reporting
for continuous improvement.

The following security proposal is specifically designed to meet your needs. As your single
point of contact, please feel free to contact me with any additional questions you may
have. Thank you again for trusting Convergint as your partner.



convergjnt

Scope of Work

Convergint is providing the materials identified below only. Convergint is not providing,
and will not be responsible or liable for, any services related to the weapons detection
products being purchased. All services, including installation, programming, training, and
maintenance, are being provided by Xtract One in accordance with Xtract One policies,
procedures, and terms.

Materials
Line Qty Part
1
2 [000 | oo MSC
3 000 |40%016
4 |ooo | LOSC
5 |ooo | OLMSC
6 000 [t MSC
7 0.00 JE%&PAT'
8 000 | POLPAT-
o |1.00
10 [1.00
1 |1.00

Description

Xtract One Smart Gateway, 4-Year License

SmartGateway

Initial Gateway Art Wrapping
View Gateway License Per Lane
View License Base

General Onsite Training Per Visit
Installation Base

Installation Per Lane

Hardware & Software
Maintenance, 4 years
Installation Per Lane

Equipment Total
Total Labor

Other Costs
Freight/Warranty
Tax if applicable
Total Project Price

Unit Price

51,294.81
0.00
1,800.00
1,200.00
6,493.51
5,844.16

2,337.66

55,356.93
42,128.92
15,976.50

$

¥ P P P

P P P « « 4 & « «

Extended

Price

0.00
0.00
0.00
0.00
0.00
0.00

0.00

55,356.93
42,128.92
15,976.50

113,462.35
2,457.00
0.00
11,862.02
10,495.27
138,276.64
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Clarifications and Exclusion

1.

wn

NO O

®

11.

12.

All work proposed herein, shall be performed during normal business hours Monday
through Friday 8:00 am - 5:00 pm.

Low voltage wiring shall be installed via open air code approved methods.

Provision or installation of conduit, wire, boxes, fittings or other electrical installation
materials unless specifically listed under Inclusions or Bill of Materials.

Permits or associated fees are not included.

Customer to provide static IP addresses and network connections at panel locations.
Customer to provide a secured staging & storage area for project related materials.
Pricing assumes that electronic Auto CAD files are available from customer for our
use in creating submittal drawings.

Fifty percent (50%) of the proposed sell price shall be payable to Convergint for
project mobilization. Mobilization shall be invoiced and due upon customer
acceptance of this proposal.

Proposal does not include sales tax unless otherwise noted.

. Anything in the Contract Documents notwithstanding, in no event shall either

Contractor or Subcontractor be liable for special, indirect, incidental or consequential
damages, including commercial loss, loss of use, or lost profits, even if either party
has been advised of the possibility of such damages.

Convergint reserves the right to negotiate mutually acceptable contract terms and
conditions with customer by making mutually agreeable changes to the formal
contract included in the Bid Documents.

Supply Chain Delays & Price Adjustments: Customer acknowledges that supply
chain disruptions and shipping delays may occur for reasons beyond Convergint's
reasonable control and agrees to grant reasonable extensions for such delays.
Pricing is based on current market conditions and excludes increases due to tariffs,
duties, manufacturer-imposed surcharges, or other cost increases arising from trade
policy, regulatory actions, or external factors beyond Convergint's control. If such
cost increases arise, Convergint will submit a formal change order, and Customer
agrees to approve reasonable adjustments. Convergint will use commercially
reasonable efforts to minimize such increases.

REVIEW IMPORTANT PRODUCT SAFETY AND SERVICE INFORMATION PRIOR
TO USING A CONVERGINT-INSTALLED SYSTEM: See the “IMPORTANT PRODUCT
SAFETY AND SERVICE INFORMATION" documentation, available at
convergint.com/terms.



convergint

IMPORTANT NOTICE
You requested that Convergint provide you with certain security and safety products and services.
By using these products and services, you acknowledge that:

e Under no circumstances should Convergint-provided products and services be your sole
method of security or safety. Effective security and safety require a multi-layered approach involving
people, processes, and technologies. Convergint-provided products and services do not guarantee
security or safety, will not detect or prevent all threats or risks all the time (including threats they are
designed to detect), and will not ensure overall safety and security. You are ultimately responsible for
your people, premises, and property, including for maintaining an effective response plan and promptly
implementing your response plan in response to alarms or threats.

o All security products and services have limitations. No product or service can guarantee safety or
security. It is your responsibility to ensure you are informed about product or service limitations and
that you regularly test and validate the products and safety plans. Reach out to your Convergint
account executive to learn how our support services can help. And if you have a service plan, you are
responsible for promptly notifying Convergint in the event of any defect, malfunction, or performance
issue with the products and services.

e Various factors can impact product performance. Selecting products and settings may invoive
tradeoffs between the level of security and safety on the one hand and speed, convenience, and cost
on the other hand. Convergint can give you guidance, but you are ultimately responsible for selecting
products and settings based on your organization's risk profile and tolerance.

¢ The products are made by third-party manufacturers, not Convergint. You are bound by and must
use, test, and maintain the products in accordance with the manufacturer's terms and instructions.
Convergint does not independently validate the accuracy of claims or statements made by
manufacturers, and makes no assurances regarding their accuracy. You are responsible for using the
products and services in compliance with laws and regulations applicable to you or as permitted in your
jurisdiction.

o All products and services are governed exclusively by a final agreement. No advertisement,
literature, brochure, website, or statements made during the sale process or otherwise (whether orally or
in writing) should be interpreted as a promise, warranty, or other assurance.

e You have reviewed the “IMPORTANT PRODUCT SAFETY AND SERVICE INFORMATION”
documentation, available at convergint.com/terms.
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Performance ltems

Items Included

Applicable Taxes
Material (listed in the BOM)
Project Management

Freight (prepaid)
Owner Training

Items Excluded

120 VAC Power and Fused Disconnect Switch
Additional Lighting Requirements for Cameras
Attend Owner Project Meetings

Cable

Connection to Building Fire Alarm Panel

Door wiring typical connections

Electrified Door Locking Hardware

Equipment rack layout drawing

Fire Stopping (Excludes Existing Penetrations)
Floor Coverings for Lifts

Horizontal Core Drilling

Installation of CCTV Cameras

Installation of Control Equipment Enclosures
Installation of Intercom Systems

Installation of Low Voltage Wire

Installation of Network Cabling to IP Cameras
Installation of Specialty Backboxes
Installation of Video Recorders (DVR/NVR)
Installation of Wire Hangars

Loading Software on Customer Provided
Computer

Mounting/Termination of Proposed Devices
One-Year Warranty on Labor

Operations & Maintenance Manuals

Owner to Provide Static IP Addresses

Panel wiring with point to point connections
Payment & Performance Bonds

Riser drawing with home run wiring

Servers by Others

Submittal Drawings

System is Design-Build

System Programming

Termination of Control Equipment Enclosures
Vertical Core Drilling

Workstations by Convergint

120 VAC Power Receptacles

Attend General Contractor Project Meetings
Authority having Jurisdiction permit drawing
(requires customer CAD)

Ceiling Tiles and Ceiling Grid Repairs
Correction of Wiring Faults Caused by Others
Electrical Installation Permit

Engineering and Drawings

FA Permit and Plan Review Fees

Fire Watch

Floor plan with device placement and numbering
(requires customer CAD)

Installation of Bridle Rings

Installation of Conduit, Boxes and Fittings
Installation of Control Panels

Installation of Intrusion Panels

Installation of Network Cabling to Card Readers
Installation of Network Cabling to |P Intercoms
installation of Terminal Cabinets

Installation of Wire and Cable

Lifts

Low Voltage Permits

On-Site Lockable Storage Facility
One-Year Warranty on Parts

Owner to Provide DHCP Lease Reservations for
Network Connected Devices

Panel Wall Elevation drawing (may require
customer CAD)

Patch and Paint

Record Documentation (As-Built)

Servers by Convergint

Specialty Backboxes

System Engineering

System Meets Plans/Drawings

Terminal Cabinets

Testing of all Proposed Devices

Wire

Workstations by Others
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Total Project Investment: $ 138,276.64

Thank you for considering Convergint for your Security needs. If you have any questions
or would like additional information, please don't hesitate to contact me immediately. If you
would like to proceed with the scope of work as outlined in this proposal, please sign below
and return to my attention.

Sincerely,

Jesse Ramoy

Convergint
Jesse Ramos

By signing below or accepting the services described in this proposal, Customer accepts
and agrees to this proposal, including the enclosed Terms and Conditions, along with any
addendums or exhibits that may be attached or referenced therein. Any additional or
contrary terms, including on a Customer PO, are expressly rejected. By signing, you
represent and warrant that you have authority to accept this proposal on behalf of Customer.

February 6, 2026

Customer Name (Printed) Date

Authorized Signature Title



Convergint Technologies Terms and Conditions (install & T&M)

Througheut this Proposal, including those Terms and Conditions and any atachimoents,
(togethar, “Agreamant’) tha term “Converginl” refars to the Convergint Technalogies afféiate
oporating in the stoto'provnce in which tho Work 1s boing performed end “Convergint Related
Padies” means Coovarginl and IS contRclon.  subcontactors,  thiad pady  praduct
manufaclurers or providers,

SECTION 1. THE WORK

Trey Agreement takes | e OVer K SUK all prior proposals, corespondence,
and oral or wntten agroements or roprosentations rolating to the work sot focth in the attachoed
scopa af work ("Work™). This Wonk commencas on the stant date and will be pedocnied oursuant
16 the schaduie specited in the altached scope of work and, subjecl o any change orders or
addendums. represents the online agreament betweon Corvargint and  Customar. This
Agreement apphes 1o the exchsion of ny other termy that the Customer sesks to Impose o
incorporate {such as Customer s purchaso order form) which are in addition to or inconsistent
with the lemms ana conaitions of this Agreement, oF which are impiiec Ly trade, costom prachce
of course of dealing. alt of which are deemec Bxpressly rejected and will not be bincing.

This Agreement 15 made withoul ragaret to compbance wih any spaciar sourcing anaor
manufactunng requirements, minonty o disadvaniaged supplier requirements. or similar
govemment procurament laws. Shouk such reguiramaonts bo appiicable to this Agreemant,
Convergint ressrves the night to modity ansfor withdraw its Agreement.

Customer undersiands that Convorgint is an authorized distributor or reselier and not the
manufaciurer o developar ('OEM’) of software, nardware and equipment (caledctividy, “Third
Party Products’) purchased by Customer and certan seraces are cekversd to Customer oy
auch OEM

Convargint sgress in accordance with the mutually sgreed proct scheduie

a, To submit shop drawings. preduct data, sampios ond similar submifials if roquired ir
prarforming the Wark;

b, 1o pay for al lavor, matanals, egupment 10018, supBVisON profreninog, testing, stadup
ang documantation required to perform the Work In accordance with the Agreemont;

€. Socure and pay ki cemmits and govermoental feos, ldcenses, and iNGPOCHONS NELESSArY
for proper exacution and vomgieton of the Waork, unluss local repuatons ravitle
othorwiso. and

d.  Fhre subcontractors and order material 1o pedorm part of the Work, if necessary. while
remarvng responsitie for the completon of the Worx

Customer agrees in accoraance with the mutually agreed preject schedule, ang at no cost

o Convargint:

a. 1o prompily approve submittais provided by Convergint.

b. To provide access to all areas of the site which are necessury 1o complete the Work:

¢. To supply suitable clectrical servico as required by Convergint;

d. To romoave slic obstacles and job safety hazards;

e, Yo promplly particpata and approve acteptance lasting, it appicatua;

f Upon completion of commissionng of agreed 1o acceplance critena, o promplly
provide sign-off establishing job closcout: and

g. Thatin the event of any emergency or aystems failure, caasonable safety precautions
will be taken uy Customer lo protect Me and property dunng the peniod lrorm when
Convergint ia first notified of the omomency or fallure and until such time that Coavergint
nolifies the Customar that the systems ara oparatonal or that tha emergancy has cieararl.

‘THE WORK AND/OR THIRO PARTY PRODUCTS ARE DESIGNED TOHELP REDUCE. 8UT
NOT ELIMINATE RISKS OF 1LOSS RELATING TO PEOPLE PREMISES OR PROPERTY
THE AMOUNTS BEING CHARGED BY CONVERGINT ARE NOT SUFFICIENT 1O
GUARANTEE THAT LOSS OR DAMAGE WILL DECREASE OR BE ELIMINATED Customer
acknowledges that proper safety aixt securty requres a mult-layered spproach of people,
procasses, safety and tochnologies. The Work. incuding Thind Party Products. provided oy
Conveargint is 0ot sufcant to ensure overal sufaty at secanly  Customer ackoowkidges and
agrees thal it 16 responsible for its overall safety and security. including lesting and maintenance
of the Third Party Products (except ta the extent contracted 1o Convergint by written agreement)
and lewimng of its personnel. Custorner acknowledges and aprees thal it has a duty of care and
is solely rosponsibie for its compliance with applicablo laws, rules, and requiations. incluaing but
ot bnted o expont ad e-axpor restricions and regulabons, privey and data proleaion
regulabons. applicable OEM insructions. terms and condtions. EULAs. and proper product
usage

Risk of loss. including uny Third Party Product comprising the Work, shall pass to Custorrer
as the Work is campletad asd the materials are sncorporated into the Work at Customer's
site subject Lo any end user licanse agreemsrls, 10 or Third Party Products are eacher stored
on Customer's sito pursuant to agreament betwoen Customor and Canvorgint, risk of loss
wilh reapact o sweh or Thed Party Product snall pass o Customer upon delivery 10
Customer's site.

Aoplicable ta Monlioring Services Only: If Monitonng Services are identifled in the Praposal,
Ihwe paries agree thut (a) these Terms and Condtiong are not applicabie, and () Monitoring
Services are governed by the Monitoring Servicer Tarms and Conditions effective on the
Effectvn Dute of e Proposal ant avadabie ut htips Seww converginl comitery, wiicn ig
incorporated by rotoronce as if sot forth horoin in full, "Montonng Sorvices” is dofined as
“Sarvices™ in the Monitoring Services Tems and Canditons.

SECTION 2. PRICING

Pricing and amounts proposed shall ramain vaiid ‘o~ 30 days unless otherwise specified. Prce
inchoss onty the Third Harly Products Isted based on Convergnt's inlerpretaton of plans anc
spadifications unless noted otherwise. Addivonal Third Pany Praducts, unlass negotatod prior
1 incter pracernent wili be bied seoordingly  Stdes taxes (o sy applicabile GST, PST, VAT o
similar tax) anc any other 1axes assessed on Customer shali be added to the pnce upon invoce
toCustomer

SECTION 3. INVOICE REMITTANCE AND PAYMENT

Customer agreas to pay Convergint fifty (50%) percent of the total crice as a mobilzator
foe ut thy tirne of sxaculing Iy Agreament

It the Work 18 performed over more than one month, Convergnt wil invoice Customer each
manth for the Work performed duning the previous manth, Customer ageees to pay the amount
due to Converpint as mvoicad witin thirty (30} cays of the date of such invoive. If the Work is
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comploted in less than one month. Cusiomer agrees to pay Conveorgint in full aftor ihe Work nas
a1 compléteet within thirly (30) days of the date of invoics. Invoces shail Hol be subgect to a
arojoct rotention percentage and payment to Convergint stall not be conditioned on payrnent by
ar. upstieam party. Il Costarner is ovardus in any payment, Convergint shali be entiten o
suspend te Work without Hability until psd. charge Custormer an inferest rale | and 112%
parcent por month (or the maximum rale pamittad by 1aw, whechaver is 1088). and vay avail
dsalf of any other legul or equitable remedy. Customer shal reimburse Convergin costs incurted
in collocting any amounts that bocome overdue. including altomey foes. courl costs and any
other reasanable sxpenddure.

SECTION 4. WARRANTY

Warranties foc Convergint's serwices and Third Parly Products are described in tho Linutad
Warranty for Producls and Services avaiiable at [l s coeinat coniternis which
s in eifect as of tho etlective Jate of this Agneoment ang s incorporated by reforence as it
sl forth beraie i ful.

SECTION 5. CHANGES

Withaut invalidating this Agreeunent or any bond given haraander, Customes or Convergint may
request changes in the Work wilk a change order signed by both parties i Cuslomer orders (.}
any changos to 1ho Work {¢.g. change in abjoctive. doliverables. tasks or hours) (i) cranges to
scheduie (xiension o accelaation), or (i) causes any matenal inlerference with Convergint's
performance of the Work. Convergint shall be entitlod to an equitable acjustment in the time tor
prdomancs and i the Price, including a reasonativa aiowance for averhaaa and orafil.

SECTION ¢, FORCE MAJEURE

Neither Customer nor Convergin shall be liable for any delay or failura in the perormance of
thenr respactve obligations pursaant to this Agreermunt due to orasmstances deyoed! their
roasonable contrdd (‘Forco Majeure ) anc without the tault or negligonce of the party
axperiencing such delay A Forcs Majiie avant shall mchide, but not be imited 1 adts of
God. pandemic or epidenuc, diseases, quaraniines. unavoidable casuaties. conceulsq
conditions, acts of any civit or miiitary authority, rioy, insinrectiors. and ovii disturbances,
war. mvasion. act of foreign snemies. hoslitlies (regardiess of whether or not war
doclarea). rebeltion, revolution. terrorst activilies: strkos, iockouts or other labor disputes.
ambargoas; shorlaga or unavailability of labew. supphes, materials, equpmant or systams;
acoden. tire. stomm, water. flooding. negligence of others, vandahsm, power falure installabon
of incompalible equipmon), impraper aperaling procedures, sowrce cudent fuctuatons or
lighting, fransportation contingencies: laws. statres. requiations, anc other legal requrements,
ofders of judgements. acls or order of any gaverament or agency or official thereof. atner
catastroptios or any oher simular occurrences. If performante by either pady is delayed due lo
Force Majoure, e time for periormance shall be extonded for a period of bme reasonably
necassary 1o avercoma e affect of the dalay and Convergint shiall be actided to an egaitatie
adjustment of the ’rice.

SECTION 7. INSURANCE

1n e of any Customer insurance requrements, for Services performed n the Uniled States,
Convergint shali maintain the following insurance coverages during the form of this Agreemant
amd upon reguest, shall provige certiicates of nsurance o the Castomer

Waorker's Compensaton Statutory Limits
Empkiyer's Liabity $1,000,000 pr accunencaiagpragate
Commercial General Liability $1.000.000 per occurrence

$2,000.000 general aggregato
Automnotule Liabinty $1,000.000 per oucwrencelaggregale
ExcessUmbroka Liabllity $§3 000,000 por accurtence/aggregate

Commeroal Genersl Lisohly pobcy shall name the Customer as “aodbons iswed’ on a
primarymoncontribitory basis with respect to liabiity ansing out of the Services. as appiicable. but
only ta e axlent of vatitties falksg within the incemimty obiigations of Convirgint pursiact o the
ferms of this AqQreement. Convergint shab nol provide loss niuns or copies of its insurance policies.
Convergint shall provide 1o me Customer no iess than toirty {30) aays’ natica pnor 10 the
fermmation or canceliaton of any su inswrance policy  For services performes in Canada
Convergint shall in simllar ir coverage d dont upon the local roquirements in
Canamia and upon the insurance avallable unders Convengint's ksucance oragrsm. AN reguirerd
insurance coverage snall be reasonable i the crcumstances and complant with local
regulalions.

SECTION 8, INDEMNIFICATION

To the futlest extent atowed by iaw, Convergint shall indemnify and hold Customer harmiess
from and agains! clams, damuges, losses, and expensses (exchudng ivss of usa) atinbutable to
podily Injury, sickness. disease or death. or to oostructon of tangibio property, but only o the
axtent causad by the nagligent acts or ommssions of Convarging pr Convergint's enplayess or
subcontractors whie on Customer’s site.

If Converg:nt is providing oroducts of services for intrusion aetection, delecton of spacific
thresis to peopis or propery (including gunshot, or drone delecton). mass nobification,
pallistlcs or explosives protection, or processing of biomelric, health firancial, o
governmenl ldertifien dets (colleclively,  Spacial Offerings”), then 10 e llest extsnl
aliowod by faw (1} Convorgint's indomnification obligations under the Agreemont do not
apply whatsoever and Convergint Related Parties bave na tiabiity ta Customer far any
weses of damages causey by any Special Offerings; and (if) Cuslomer shall indeinnily,
defend. aad hold harmless Convergint Related Parties, from and ageinst alf claims,
demands, actions. lisbiites, vamages, ang cosis (including reasonavle attomays’ fees)
ralating to Special QOfterings provided by Convergin: . except ta tha axteat of Convergint s
grosy neglgence ostaliing such Special Offerings. Any wavier of damages of limitation of
iiability contained in the Agresment and as moditied herein shail not apply to Customer's
ndomnification, boid harmiess and defense obligations heeein

Applicable to Weapons Detecton Only: if Convergint provides "Weapons Delection Sysiems
or Services, then such Systems and Services are further govemed by the Weagons
Detgclion Adosndumn effective an the Effective Date of s Propssal and svailabie at
nttps:/www.convergint.com/erms. which is incorporated by refarence as it sel forth herein
n fuit. “Weapons Detection Systems or Services™ mians any “Systems” andfor *Services”
as each are osfined ir the Weapons Detection Acdendum




SECTION 9. LIMITATION OF LIABILITY

EXCEPT AS PROVINDED HEREIN, TO THE FULLEST EXTENT ALLOWED BY LAW (A)
IN NO EVENT SHALL EITHER CONVERGINT RELATED PARTIES, OR CUSTOMER BE
LIABLE UNDER OR IN CONNECTION WITH THIS PROPOSAL FOR SPECIAL. INDIRECT,
INCIDENTAL, PUNITIVE, LIQUIDATED OR CONSFQUENTIAL DAMAGES INCLUDING
COMMERCIAL LOSS, LOSS OF USE OR LOST PROFITS. EVEN IF THAT PARTY HAS
BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES AND {B) THE. AGGREGATE
LIABILITY OF CONVERGINT RELATED PARTIES ARISING QUT OF OR RELATED TO
THIS AGREEMENT SHALL NOT EXCEED THE AMOUNTS PAID BY CUSTOMER TO
CONVERGINT UNDER THIS AGREEMENT THE EXISTENCE OF MORE THAN ONE CLAIM
WILL NOT ENLARGE THIS LIMIT. THE LIMITATION SET FORTH IN THIS SECTION SHALL
APPLY WHETHER THE CLAM IS BASED ON CONTRACT, WARRANTY. TORT
(INCLUDING NEGLIGENCE)} OR OTHER LEGAL THEORY.

SECTION 10. COMPLIANCE WITH LAW, SAFETY, & SITE CONDITIONS

Convergint agrees lo comply with all laws. riles and regulabons apphcable to its provision of
tho Work. Customor wil comply with sl applicablo laws and agreaments applicable w i1s use
and opsration of the Work, Convergnt shall comply with ait safety retated laws and regurations
and with the safoty program of tho Customer. providod sucn program is suppliod to Convergnt
POoe 1o Dagmong Work.

It during tre course of its Work Convergnl encounlers condilions al the site that are
subsuracs, differ matanally from whal & ieprasented 0 the contracl doGuments. of
otherwse concealed physical sonditions. Corwergint shall 2e entitled (o an extension of
tima and additional costs for the performance of its work,

It Convergint discovers o suspects the presence of hazardous materials or unsals working
congitions at Customer s sito whore tho Work is ¢ de porfonned. Convorgint is entiied to stop
tha Work at thal site if suc hazardous makrials, ar unsafe working conditions ward nol providad
by or causer by Convergint. Corvergint in ils sole discrelion shail determine when iLis “sale”
1o rotrn ta perform the Work at Customer's site. Cenvangint shali have no reaponsitility fos the
giscovery, presence, handing, renkwng or disposal of or exposwe of persons 1o hazaidous
matorials in any form at the Customer s sito. To tho fullost extont allowed by law, Customor shall
indemmfy and haod hambsy Convergint o aad aganst clams, damagas, soases and
axpenses, including but not bmited to. reasonabie attomey & fees. arising out of or resulting from
undisclosad hazardous materials or unsalky working conditions at Customer's site.

SECTION 11. PERSONAL DATA & SECURITY

Coovergint's obiigations and liabilities regarding Procossing of Personal Data and
miotmation security shall be bmited solely to Processing performied by Convergint's
personnel. Processing by OEMs or Third Party Products are governed by any applicable
OFEM and usar licensing agrraments of tanns atk conditions, CuSlomear reprasents and
warrants that it whl comply with all applicable Data $rotection Laws. Although certain
products deilverad by Convergint may bo capable of processing Biamelric Informatior,
Personal Hesith information, hnancial wformation, or government identfiers {“Sensitve
Information’). Customer acknowlodges that Coavergint is not Processing Sensitive
Informatian (or 1o the extent it is Procassing Sensdive Informalion, it is doing so sttty n
accordance with Customer's instructions) and Customer 15 solely responsibie for
complianca of all such Pracessing with Data Protantion Laws. To tha fuilest extent allowed
Ly law, Cuslomer shal mdemnify. defend and hold harmiess Convergint from and agans!
all claims. damands, actions. liabiltios, damages, and costs {including reasanable
atwrneys fees) ssseried by a twrd party anging vut of or relating to failure 1o comply with
appiicable Data Protoction Laws Including bul not fimited to those rejated o Sonsitivo
Iformaton Convergint's ubligatons and Hebitties regarding infoumnalion secunty amd
P*rocessing of cuslomer information or data. including Personal Data. are limited to
Pracessing perfarmed by Canvergint {if any;. OEM and Thira Pany Praoduct iofaermation
wecurily and Processing is governed by appicsble OEM end user licensing agreesmernlts or
torms. ‘Personal Data’, “Process(ing). “Biomotfric Information”. and "Personal Health
Informmtion” shall be alprgrated 0 accordence wite, and ahah include anaslogous
terminology as used in. applicabie iawe and regulations relating to data privacy. information
security, data protection, data breaches, cross-border data fows. and/or the rghis and
ohugalions of persons ur sntilive regarding personal nformalion {"Data Protection Laws”)

To the extent Convergint accesses Customer's information systoms. Convergint will not be
regponsible o hable for losses or narms causec by followng Customer's mstructions
caused by Third Party Products. caused by third party or Custamer- specifiod remote access
softwars, or that are otherwise not dug 1o the ol of Convergint. Customisr-authorized
cnanges to Customer information systems are at Customer's own risk and Customer
acknowledges It is responsible for tho ovorall security of Iis information systems

SECTION 12, INTELLECTUAL PROPERTY

Convergint shall retain title and ownership of all intellectual property rights reiting 10 the
drawings, technical documentation, or other technicai information (*Documentaton’)
deviverod undor this Agreomeont. Tno OEMs shall retain ttio and ownorship of all intoliactual
progsrty dghils retating 16 (he Third Party Products ared will grant any ficensa andg right 1o
ysa in connechon with the Thed Party $roduct through the OEM's end user license
agrecment or other lerms ane conditions. Customer shali not use any Documentation
supplied by Convergint for any purposes ather than those direclly relaled Lo this Agreement
or for the use and’or maintenance of the Third Pany Praguct.

SECTION 13. PRICE ADJUSTMENT

Convergint may automatically adjust tha prea. with five (5) days prior writlan notice, if based
on: () changss by its vendors 10 the cast of malanats ar Third Purty Products W be
sotivored andtor labor cos:s rolatod o personnel rosponsiblo for performing the Work. (b)
macroecanamic condiions such as taxes, tadffs or dutes, natural disasters, labar
shortagessirikes, elc.. {c) market conditions suth as price volatilly or availabiity
fimitations, or {d) other eveats not within Convergint's control thal impact the cosl of
purforming the Work: The adjustment shall be consistent with appicabite markel Indexus,
whers avalable, third-party sources or other avidence. Convergint raserves the right o add
penaktic surcharges including without limdation, adjustmants for the thar current prce of
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tuo:. such surchargos to o soecified and mnvoiced by Convergin:.
SECTION 14. TERMINATION

If & party matenally breaches this Agreament the other party shall provide writlen notice of the
nreach and a reasonable vme o cure the breach. bul ia no ovont less than 30 days. if the
hraactung pady fals to Gura the braach within the spacibed lime period, the non-breaching parly
may leminate this Agreoment upon 15 days writhon notice o the ofror pany. It Convengnt
nolifies Customer of a matariai breach pursuant 1o this aragraph. Converginl may tampaarily
suspend A work without iiaibty anlit Customer cures the breach.

SECTION 15. GOVERNING LAW AND DISPUTES

The parties ayres that this Agresment shak be governed by the laws of the stute/province
where the Work is located, and venuo for disputes shal o locatea in that state/province

In e avent of any dispute betwean Convergint and Customer, Converget and Customer snall
#imst attormpl 1o rosolvo the disputo in the field, ot it that is not suczessiul, then in a mooting
Dalvan aulhvized officars of each company, Il sattemant atlempls are not successid. unless
the dwputs requies ijunctive reliet Lhen the dispute shall be decited exciusively by arbitzavon
Such arbitraton shall bo conductad in accordanco with tne Construction Indusiry Arbitration
Rules of the American Artitration Association {if the Services are performed in the United
Statos) or Amitration Rules of tho ADR Institute of Canada. Inc. {if the Services aro performed
n Canaaal curently i effsct by a singie arbitrator and shall be & fical binding rasvidtion of tre
ssues presented between ne parties. The prevailing pady shab be entilled to recover ils
roasonable attomoys fees and costs. Any award by tho amitrator may be enterad as a judgment
n any court having junsadiclion.

SECTION 16. MISCELLANEOUS

The parties have requirec that this Agieamant be watien in English an have alsa agreed nal
all nobtes or other documents reguired By or corlermplaled in this Agreement b written in
Engiish. Los partios ord reqlis guo cotto convention soil nddigée on angais ot ont également
CONVENJ Que oul avis vu sutre document Bxpe Bux lermMes tes prasantes ou découlant delune
quolcongue de sos dispositions sera orépard on anglas.

Any cnangas 1o 1his Agreement shal be ie witivkg gnad by both Customar© and Corvargint

In the event any provision ot thes Agresment is heid to ve invalid or unentorcaible, the remaining
pravisiors of this Agreemant shall remain in full forco ana effect.

Custome: wawves ait clams sgansi Convergil ansing from or retated to suspeasion of work
pursuant to this Agreement.

Customer and Convergint ard indepantant conlractars, and anthing in this Agreamisrl craatas
any agency. joint venture, parnership, or cther form of joint snterprise employment. or fiduciary
relationship between them. Nothing containod in this Agreement snall be deemed to create a
relationshsp of empioyes or employer between the parties. and nerther party shall be enttied to
any benefits that the other padty provides for its own employoes. wcluding workors
compensation and unermployriem inswance  =ach purly snall have sxciusive conirol over s
own empioyees, agents, and subcontractors, its labor and empioyoo selations, and its policies
relaling 10 wages, hours, working conitions, of olher conttons.

Neither party 1o thes Agreement shail assign this Agresrmert without the pnor writlen consent of
e othor pady hereto. Notwithstanding the foregoing, Convorgint may assign tnis Agreement
without note or consernt (1) to any of s parenls, st s or COMPBINES OF any
entity majority ownod by Convemging or (4) in cohnoction with a memer, acquisition,
morganizalion, ek of @l dl ine sguily iterests ol Conveigng, o 8 sake of alt sudstantially al
of the assets of Convemint 'o which this Agresment rolales.

Noatices shall be in writing and addeessed to the ather party. in accoriance with the names and

sudressss of the parties as shown above. Al notices shall be eHective upor rece:pl by the parly
fo whom the natice was sent

I no wvent will Canvergint be obligated o comply with any project lavo: agreerments or
other coilective nargaining agrooments.

A wawen of the tems barsunae by one pady e ot parly shail nol by efective unless 0
wriling and sgned by 3 person with authority to commil the Customer and Convergint. No
waiver by Customer ar Convergint shall aperate as & continuous waiver, unkess the written
waiver specifically slates thal i is @ continuous waiver of the terms stated in hal waiver.

Tne Sections rogarding involcing. warranty, indeminity. limitation of tinbhity, contidondaiity and
digputas shall sueviver the Tarminaton af thes Agreement

Convergini provides addisonal product safely and service information at

nitps:/iwww convergint comierms/ (see IMPORTANT PRODUCT SAFETY AND
SERVICE INFORMATION"). which it ancourages Coslomer Lo review prior (0 use

Convengint Tochnclogios



Customer Support Program Opt-Out

PLEASE REVIEW THIS DOCUMENT CAREFULLY. It relates to the safe and proper operation of the products,
including hardware and software, being installed for your organization Hazel Hawkins Hospital.

Customer has been advised of Convergint's Customer Support Program, which includes services such as product
testing, preventative maintenance (including system verification and validation), and software updates. While no
security system can be completely effective all of the time, the Customer Support Program services may prevent
system malfunctions, downtime, and performance issues.

CUSTOMER HAS DECLINED THE CUSTOMER SUPPORT PROGRAM SERVICES. CUSTOMER ACKNOWLEDGES IT IS
SOLELY RESPONSIBLE FOR PERFORMING THESE SERVICES AND FOR THE ONGOING MAINTENANCE, TESTING, AND
UPDATING OF THE PRODUCTS BEING PROVIDED.
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Mr. Mark Robinson, CFO

Hazel Hawkins Memorial Hospital
911 Sunset Dr.

Hollister, CA 95023

January 28,2026 Rev 1

Re: HHMH Clinical Lab Full Remodel - Design Services Fee Proposal
HC0978.2404.00 ASRO6

Dear Mark:

Treanor is pleased to submit this proposal to provide Architectural and Engineering services to complete the full
remodel of the Clinical Lab at Hazel Hawkins Memorial Hospital.

1. Project Parameters
The Treanor team has been engaged in the installation of chemistry analyzers for validation, known as
Phase 1, the permanent installation of the chemistry analyzers, referred to as Phase 2, and the conceptual
design for the subsequent phases to fully remodel the clinical lab, previously identified as Phases 3 and 4.

The general intent of this project is to provide full design services in a phased construction manner to
complete the clinical lab remodel. The scope of work included in this proposal is outlined in the feasibility
report dated 3/7/2025. Any subsequent phases will be identified and defined within Phases 3 and 4, for
example Phases 3A, 3B, 3C, 4A, or 4B as required.

Please note that the existing blood draw and lab reception need to be relocated prior to the work started in
the lab as referenced in the feasibility report for Phase 3A. The design of the temporary location is NOT
included in this proposal and will be performed under additional services since the location has not been
determined at this time.

This proposal includes coordination efforts for the SPC retrofit work. The goal is to complete the remodel
and seismic retrofit simultaneously when construction occurs in the same area.

This proposal includes equipment planning assistance, covering the inventory of existing equipment,
preparation of an equipment plan and schedule, gathering information on hospital-selected equipment, and
coordination with the equipment vendor. At the time of this proposal, decisions on which existing
equipment will remain, be replaced, or be removed have not yet been made.

1 round of cost estimate at 100% DD is included in this proposal.

The preliminary timeline is outlined in the work plan and fee schedule. Construction is expected to take
approximatelv 3 vears due to its multi-phase approach, which includes time for setup, cleanup, and closeout
between each phase while keeping the existing lab remains operational. Our fee includes the extended
construction administration period required to support this prolonged schedule.

2. WorkPlan
A. Project Management

¢ Update Project Charter and Project Management Manual which includes project goals,
assumptions, constraints, criteria, design parameters and other high-level information defining
the project success, when moving forward.

Submit weekly project progress report.

Conduct weekly project planning and coordination meetings with design team.

Conduct regular project monitor and control tasks.

Conduct regular Quality Control measures.

B. Schematic Design (6 weeks):

Pagelof 4
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Implement the conceptual design and advance the drawing to Schematic Design.

Request preliminary information and coordinate with equipment vendors.

Collaborate with users on equipment selection and specifications. (Equipment planning)

Prepare SD design and documents for Stakeholder review, comment, and approval: 100% SD.

(1 submittal)

e Conduct SD user review meetings and collaborate design with Stakeholders. (4 virtual
meetings)

¢ Revise selected SD design based on Stakeholder feedback for Stakeholder approval to
proceed.

¢ Request and attend pre-application meeting with AHJ to review proposed work and seeking

official interpretation on code related issues.

C. Design Development (10 weeks):

Conduct User review meetings and collaborate design with Users on design. (6 meetings)
Collaborate with users on finalizing equipment selection and specifications.

Request final drawing and coordinate with equipment vendors. (Equipment planning)
Collaborate with vendor and specify lab furniture.

Prepare DD drawings based on approved Schematic Design.

Prepare and submit design documents for Stakeholder review: 100% DD. (1 submittals)
Coordinate with Cost Estimator for construction cost estimate at 100% DD. (1 round)
Revise selected DD design based on Stakeholder feedback for Stakeholder approval to
proceed.

D. Construction Documents (8 weeks):

Conduct User review meetings and collaborate design with Users on design. (4 meetings)
Prepare construction drawings based on approved design development documents.
Incorporate equipment selection and specifications to construction documents.

Prepare project manual and technical specifications.

Prepare functional program.

Prepare and submit CD for Stakeholder review: 100% CD. (1 submittal)

Prepare plan review submittal drawings and documents.

E. Agency Review (12 weeks):

e Prepare submittal packages seeking agency approval.

¢ Respond to plan review comments. (2 backchecks)

e Prepare required post-approval paperwork (Building Permit, TIO field review, Notice of Start of
Construction).

F. Bidding and Negotiation (8 weeks):

e Prepare bid documents and coordinate with Owner on bidding requirements.

¢ Atten bid walk-through. {1 meeting)

e Answer bidder questions (RFl) and prepare addendums as required. (1 addendum)
e Assist the Owner evaluate bids and contractor selection. (1 round)

G. Contract Administration (144 weeks):

The approximate construction start date is to be determined and the construction time is anticipated to
be approximately 36 months. Total number of CA hours, meetings, site visits, Facility Impact Study
{FIS’s) and milestone sign-off coordination are included and listed below as allowances during the
construction. When the total number of CA hours, meetings, site visits, FIS’s or milestone sign-off
coordination are reached, Treanor will notify the Owner. Additional services may be submitted for
review and approval if the listed services below extend beyond general project expectation. CA
services are listed under each phase below.

¢ Provide CA services: review submittals, respond contractor RFI, and other services as denoted
in AIA Document B201, 2017 edition, unless excluded herein.

Page 2 0of 4
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Coordinate and conduct HCAI on site construction kick-off meeting. (1 meeting)

Attend Owner-Architect-Contractor on site construction kick-off meeting. (1 meeting)

Visit construction as required during the construction period. (12 visits)

Attend Owner-Architect-Contractor virtual meetings once per week during the construction
period. (144 virtual meetings)

Prepare NMA and ACD for HCAI review as required. Changes due to unforeseen conditions or
initiated by the Owner shall be considered additional services.

Conduct milestone walk-through and review; prepare compliance verify reports as required for
HCAI sign-off at milestones. (10 milestones)

Prepare amendments to construction documents for local AHJ review is not included in this
proposal.

Review contractor MOP for mechanical tie-in and interruption; prepare Facility Impact Study
for HCAI ACO review; engage HCAI ACO and facilitate review meetings seeking approval of
proposed work sequence and contingent measures. (5 FiSs.)

Conduct punch-list walk-through and prepare punch-list. (10 punch-list walk-through)

H. Project Close-out Phase

Prepare project close-out documents as required by AHJ.
Coordinate efforts with stakeholders and the contractor for HCAI sign-off of project.
Conduct a project close-out walk-through with HCAI ACO.

3. Compensation
A. Fee Schedule:

This project will be billed for a lump-sum fee of $831,315 (Eight Hundred Thirty-One Thousand Three
Hundred and Fifteen Dollars, excluding reimbursable expenses mentioned below) broken down as

follows.
Architectural F ees:
A. Schematic Design (6 Weeks) $ 39,050
B. Design Development (10 Weeks) $ 51,650
C. Construction Document (8 Weeks) $ 46,110
D. Bidding / Negotiation (8 Weeks) $ 9,715
E. Permitting (12 Weeks) $ 14,960
F. Contract Administration (144 Weeks) $ 310,790
G. Project Close-out (8 Weeks) $ 1,640
Subtotal Treanor $ 473,915
Consultants Fees:
Structural Buehler $ 139,800
Mechanical / Plumbing ColeBreit Engineering $ 150,000
Electrical Aurum Consulting Engineers $ 54,950
Cost Estimating Cumming Group $ 12,650
Subtotal Consultant $ 357,400
TotalFees $ 831,315

B. Exclusions

The following scope and services are currently excluded from this proposal, but could subsequently be
added as Add Services:

Signage/Way Finding
Building accessibility upgrade work beyond the scope of work
Structural, mechanical, electrical, plumbing and related infrastructure upgrades
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Furniture selection and specifications

Value engineering

3rd Party Plan Review

3-D rendering for public or Stakeholder presentation purposes

Detailed analysis of existing Structural, Mechanical, Electrical Plumbing systems not

associated with the project as defined

Detailed analysis of Civil engineering and site planning issues

¢ Documentation of existing building systems or characteristics requiring destructive removal
have not been included in this proposal

e Detailed analysis or testing of potential hazardous materials

e Development of as-built or record drawings after construction

C. Reimbursable not to exceed $20,000.

These expenses are not included in the total fee above. The reimbursable expenses for Treanor and our
consultants will cover the costs associated with shipping, printing/plotting (including construction
related printing) and other miscellaneous costs incurred by Treanor. Expenses will be invoiced at a
multiple of 1.1 times the actual cost of expenses incurred and will not exceed the total estimated
amount without prior authorization.

We greatly appreciate the opportunity to provide these services to Hazel Hawkins Memorial Hospital. If you
have any questions, comments, or concerns about this fee estimate, please do not hesitate to contact me. If this
proposal is deemed acceptable, please sign and return one copy to our office.

Sincerely, Accepted By:

- Hazel Hawkins Memorial Hospital
Chuang-Ming Liu, AIA, ACHA, EDAC, LEED AP Mark Robinson Date
PRINCIPAL CFO
Treanor

351 California Street, Suite 800
San Francisco, CA 94104

cliu@treanor.design
¢ 415.465.2776

Enclosures
1. Consultants’ Proposals
2. Feasibility Study Report, dated March 2025
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