







































































ATTACHMENT B
CERTIFICATION REGARDING DEBARMENT, SUSPENSION,
INELIGIBILITY AND VOLUNTARY EXCLUSION

The undersigned (i.e., signatory for the Subrecipient / Contractor / Consultant) certifies, to the best of its
knowledge and belief, that it and its principals:

a. Are not presently debarred, suspended, proposed for debarment, declared ineligible, or voluntarily
excluded from covered transactions by any federal department or agency;
b. Have not within a threesyear period praceding this confract been convicted or had a civil judgment

rendered against them for commission of fraud or a criminal offense in connection with obtalning,
attempting to obtain, or performing a public (federal, state, or local) transaction or contract under a
public transaction; violation of federal or state antitrust statutes or commission of embezzlement,
theft, forgery, bribery, falsification or destruction of records, making false statements, tax evasion,
receiving stolen property, making false claims, or obstruction of justice;

c. Are not presently indicted or otherwise criminally or civilly charged by a government entity (federal,
state, or local) with commission of any of the offenses enumerated in paragraph (1)(b) of this certifi-
cation; and,

d. Have not within a three-year period preceding this contract had one or more public transactions (fed-

eral, state, or local) terminated for cause or default.

The undersigned agrees by signing this contract that it shall not knowingly enter into any lower tier covered
transaction with a person who is debarred, suspended, declared ineligible, or voluntarily excluded from par-
ticipation in this covered transaction.

The undersigned further agrees by signing this contract that it will include the foliowing clause, without modi-
fication, in all lower tier covered transactions and in all solicitations for lower tier covered transactions:

Certification Regarding Debarment, Suspension, Ineligibility and Voluntary Exclusion ~ Lower Tier
Covered Transactions

1. The lower tier contractor certified, by signing this contract that neither it nor its principals is
presently debarred, suspended, proposed for debarment, declared ineligible, or voluntarily
excluded from participation in this transaction by any federal department or agency.

2. Where the lower tier contractor is unable to certify to any of the statements in this contract,
such contractor shail attach an explanation {o this contract.

The terms covered transaction, debarred, suspended, ineligible, lower tier covered transaction, person, pri-
mary covered transaction, principal, and voluntarily excluded, as used in this exhibit, have the meanings set
out in the Definitions and Coverage sections of the rules implementing Executive Order 12549. The under-
signed may contact the City for assistance in obtaining a copy of these regulations.

| understand that a false statement of this certification may be grounds for termination of the contract.
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1241 West Mineral Avenue, Suite 200
Littleton, CO 80120

EXHIBIT A
TO
CITY OF SPOKANE CONTRACT

MASTER AGENCY AGREEMENT

AGENCY: SPOKANE MUNICIPAL PROBATION TELEPHONE: 509-625-4400
ADDRESS: 1100 W. Mallon Ave.
INITIAL CONTRACT
Spokane, WA 99201 TERM: 36 Months

This AGENCY PRODUCTS AND SERVICES AGREEMENT (the “Agreement”), is entered into as of the Effective Date by and
between ALCOHOL MONITORING SYSTEMS, INC, (“AMS"), a Delaware corporation located at 1241 West Mineral Avenue,
Suite 200, Littleton, Colorado 80120, and the Agency listed above. This Agreement incorporates by reference any and all
Schedules executed by the parties. Capitalized terms not otherwise defined in this Agreement are those as defined In the
attached Schedule(s). Should there be a conflict between the terms in this Agreement and those of any Scheduls, the terms in
the Schedule will prevail, The effective date of the Agreement Is the date last signed by AMS (Effective Date").

1 GENERAL SCOPE OF AGREEMENT., AMS sells and rents Equipment and provides supporting Services specific o
monitoring Clients who are required to or opt to wear such Equipment. AMS desires to sell or rent and Agency desires io
order such Equipment and the supporting Services as ‘specified in this Agreement and the attached Schedules in the
Territory described on the applicable Schedule.

2 DEFINITIONS

“Clients” means individuals who are required orchoose to wear the Equipment.

“Effective Date” means the date this Agreement is signed by AMS.

“Equipment” means the hardware idenlified in the applicable Schedule.

“Monitoring Services" means the remote collection, compilation and reporting of data from the Equipment.

“Monitoring Software" means AMS' proprietary, web-based software applications, depending on the Equipment or Service
contracted for, which track and store Client data and other features as may be added from time to time.

“Parts" means peripheral hardware necessary for the support of the Equipment such as, but not limited, to batteries, straps
and back-plates.

“Products” means collectively the Equipment and the Parts.
“Rental Equipment” means Equipment rented by AMS 1o Agency.
“RMA” means a Retum Material Authorization issused by AMS.

“Services"” means collectively the; (i) the Monitoring Services; (ii) provision of training and certification necessary for Pariner
to use Products; (i) provision of technical support and telephone assistance; (jii) scheduled Equipment (vi} maintenance;
(iv) disaster recovery and backup services for Client data stored using the Monitoring Soltware; and {v) provision of such
other Services and suppert functions as may be agreed to in writing by the parties and made pant of this Agreement.

“Territory” means the geographic area type as defined on each Schedule in which Agency may provide the Products and
Services to Clients,

“Third Party Contractor” means Agency's third party subcontractors to whom Agency is subcontracting any of Agency's
work or responsibilities under this Agreement.

3 GENERAL BUSINESS TERMS

3.1 Payment Terms.

3.1.1 Purchased Products. Products will be invoiced at the time of shipment. The price of the Products does not
include applicable taxes and is due and payable in U.S. dollars within ten {10) days of date of invoice.
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312 Rentsl Equipment. Rental Equipmant Fees will be invoiced monthly to Agency by AMS based on the specific
pricing option for the Rental Equipment on or before the tenth (10™) day of each month and shall be paid by Agency to AMS
within thirty (30) days from the date of such invoice.

3.1.3  Monitoring Service and Other Fees. Service fees will be invoiced by AMS on a monthiy basis as incurred
and shall be paid by Agency within thirty (30) days from the date of such invoice. Other fees include, but are not limited to, fees
for the following: Court appearances whereby AMS is requested by Agancy to be a withess in a court case; manual check-in for
inactive Equipmant; repair or replacement not covered by the Maintenance and Repair Policy under Section 7 and Equipment
returned to AMS without an BMA, Unless set forth on an applicable Scheduls, fees will be charged at AMS' then prevailing rates.

3.1.4 Currency: Invoiced Taxes. All fees are payable in U.S, Dollars, In addition, Agency is responsible for the
timely payment of all taxes invoiced by AMS related to the purchase price for Products, Rental Equipment Fees, Services and
any other fees set forth on the Scheduls(s).

3.2, : Freight s: Order Cancellation and Reschedule,

3.21 QOrders. AMS may provide Agency with AMS’ standard order form to use for when Agency places orders
under this Agreement: Agency may use its own purchase order form in addition to the AMS order form. All terms on any Agency
purchase order shall not alter or amend the terms of this Agreement and any additional or varying terms contained in such
instrument are expressly rejected.

3.2.2 Freight Terms. Products ordersd by Agency shall'be shipped to Agency's designated facility, AMS paying
ground frelght, and AMS bearing the risk of loss of damage until Producls are delivered to Agency's dock, at which time any
visible damage to the outermost packaging must be noted on the Bill.of Lading. AMS shall determine the type of packaging,
mode of transportation for all shipments including for returns, Any returns must be accompanied by an RMA, Orders expedited
at Agency's request will be shipped FOB Origin, with all freight costs to be paid by the Agency.

3.23 Qrder Cancellstion and Reschedule. Orders for Products, once accepted by AMS, are non-cancelable, and
Products are non-returnable, except in accordance with the Maintenance and Repair Palicy set forth in this Agreement or the
terms, if any, in the applicable Schedule. Upon AMS agreement, Agency can reschadule orders ane time upon thirty {30} days
written notice prior to the shipment date. Any such rescheduled delivery date must be within thirty (30 days of the original delivery
date. '

3.9 Taxes. Agency shall be solely responsible for all taxes related to Produets or Services provided to it by AMS under
this Agreement including, by way of example and not limitation, sales, use, property, excise, value added, and gross receipls
irespective of whether the Products are purchased or rented. If Agency is exempt from taxes of any kind Agency will provide
appropriate exemption documentation for all such taxes applicable to the transactions conternplated by this Agreement.

3.4 Failure to Maka Payments an of Services. Late paid invoices will be subject to interest, accruing from
the due date at the rate of either one-and-one-haif percent {1.5%) per month or the highest rate specified by applicable.statute,
whichever is lower. In addition, if Agency fails to pay any amount when due under this Agreement, AMS will provide written
notice to Agency of such failure, If Agency does not pay any outstanding amount due within five {5) business days of the date
of such notice, AMS may do any of the fallowing; (i) reject orders from Agency for additional Products or withhold delivery of
Products already ordered but not yet shipped: (i) suspend access to the Services until Agency pays all outstanding amounts in
full; and (iii) proceed with termination of this Agreement and any applicable Schedules in accordance with the terms in Section
9.3 of this. Agreement,

35 Title to Equipment; Rental Equipment.

3.5.1  Title to Equipment. Titie to purchase Equipment transfers to Agency upon delivery to the freight carrier. Title
to any Rental Equipment shall remain with AMS, unless such Equipment is later purchased by the Agency,

3.5.2 Rentsl Equipment. Agency may rent Equipment from AMS in quantities agreed to by the parties. Agency will
not encumber or dispose of any Rental Equipment. Agency will inventory Rental Equipment in a location that is used and
operated by Agency authorized personnel only. All Rental Equipment maintained in Agency's inventory location will be handled
in accordance with industry standard practices for prevention of loss or physical damage, including that which may be caused
by electronic static discharge and environmental cancerns. Agency will be responsible to and reimburse AMS for all loss to AMS
resulting from damage, theft, destruction or any other loss whatsoever of Rental Equipment received by Agency. In the event of
the loss or damage to.any of the Rental Equipment, Agency agrees to pay AMS the Replagcement Fee amounts spacified on the
relevant Schedule. AMS reserves the right, at its sole option, to reduce Agency's inventory of Rental Equipment, if Agency does
not remit the Replacement Fee within thirty (30) days from the date of raceipt of AMS' invoice. Agency will cooperate with AMS
in the preparation and filing of any documents considered necessary by AMS to preserve AMS' title and ownership rights to the
Rental Equipment. Upon reasonable notice, AMS reserves the right to audit Rental Equipment inventory on a guarterly basis.
At all times throughout the Term, Agency will procure and maintain risk insurance to spscifically cover loss or damage to Rental
Equipment while in Agency’s possession up to the equivalent of the Replacement Fes for the Rental Equipment. At the end of
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the rental period, Agency miust obtain an RMA and ship returned Raental Equipment to AMS with freight to be paid by Agency
and risk of loss or damage to remain with Agency until delivery to. AMS.

4 USE RESTRICTIONS; FIRMWARE LICENSE; OWNERSHIP; LIMITED LICENSE; DISCLAIMER

4.1 Use Restrictions; No Modification. Agency shall not do any of the following acts: (i) wilfully tamper with the security
of the Monitoring Software or Equipment; {ii} access data on the Monitoring Software not intended for Agency; (iii) log into an
unauthorized server.or account on the Monitoring Software; (iv) attempt to probe, scan or test the vulnerability of the Monitoring
Software or to breach the security or authentication measures without proper authorization; (v) wilfully render any part of
Monitoring Software unusable; (vi) reverse engineer, de-compile, disassemble or otherwise attempt to discover the source
code or underlying ideas or algorithms of the Monitoring Software; (vii) modity, translate, or create derivative works based on
the Monitoring Software; (vili) rent, lease, distribute, license, sublicense, sell, resell, assign, or otherwise commercially exploit
the Monitoring Software or make the Monitoring Software available to a third party other than as contemplated in this
Agreement; (ix) use the Monitoring Software for timesharing or service bureau purposes or otherwise for the benefit of a third
party; {x) publish of disclose to third parties any evaluation of the Monitoring Scfiware without AMS’ or its third party supplier's
prior written consent; (i) remove, modify, obscure any copyright, trademark, patent or other proprietary notice that appears on
the Monitoring Software; or (xii) create any link to the Monitoring Software or frame or mirror any content contained or accessible
from the Monitoring Software. Except as expressly provided in this Agreement, no right of license is granted hereunder, by
implication, estoppel or otherwise.

4.2 Firmware License. The Products contain tirmware developed and owned by AMS o its third parly supplier. Agency
is hereby granted a limited, non-exclusive, non-transferable, royafty-free license, for the Term, as defined in Section 9.1 bslow,
to use the firmware in the Products. Use of the Parts may bie subject to third party license agreements. AMS and its third party
suppliers shall retain all rights ta the firmware contained in the Products. Any applicable license shall be deemedto be in effect
upon delivery of the Products.

4.3 Ownership; Limited License. Agency acknowledges that all right, title and interest in any software or firmware
provided under this Agreement and all modifications and enhancements thereof, including all rights under copyright and patent
and other intellactual property rights, belong to and are retained solely by AMS or its third party suppliers. This Agreement
provides Agency only the rights expressly granted in this Agreement. Further, if Agency suggests any new features or
functionality for the Equipment, Monitoring Software or Parts that AMS its third parly suppliers subsequently incorporate into
the Products or Monitoring Software, any such new features or functionality shall be the sole and exclusive property of AMS or
its third party suppliers and shall be fres from any confidentiality restrictions that might otherwise be imposed upon AMS
pursuant to Section B below

4.4 EXCEPT AS EXPRESSLY SET FORTH IN THIS AGREEMENT AND TO THE EXTENT ALLOWED BY APPLICABLE
LAW, AMS DISCLAIMS ALL OTHER WARRANTIES, WHETHER EXPRESS .OR IMPLIED, INCLUDING ANY IMPLIED
WARRANTIES OF MERCHANTABILITY, NONINFRINGEMENT OR FITNESS FOR A PARTICULAR PURPOSE. AMS
SHALL HAVE NO LIABILITY WHATSOEVER AS A RESULT OF THE EQUIPMENT BEING LOCATED IN AN AREA NOY
COVERED BY APPROPRIATE WIRELESS COVERAGE (IF APPLICABLE), OR IF THE EQUIPMENT FAILS TO
ESTABLISH A CONNECTION WITH THE MONITORING SOFTWARE OR THE MONITORING SERVICES ARE DISABLED
DUE TO NETWORK RELATED ISSUES. Without limiting the express warranties set forth in this Agreement, AMS does not
warrant that the Services will meet Agency’s requirements or that access to and use of the Monitoring Services will be
uninterrupted or free of errors. AMS cannot and does not guarantee the privacy, sscurity, authenticity and non-corruption of
any information transmitted through, or stored in any system connected to, the Internet. Neither AMS nor its third party suppliers
shall be responsible for any delays, arrors, fallures to perform, or disruptions in the Monitating Services caused by or resulting
from any act, omission or condition beyond AMS” or its third party supplier's reasonable conirol.

5 SERVICE TERMS

5.1 Service Scope. AMS wili provide Agsncy with the Services and suppor functions per the terms in this Agreement.
Unless otherwise expressly agreed to by the parties, AMS is not obligated to and will not provide Services for any Equipment
not obtained directly from AMS.

5.2 Monitoring Service Availability. AMS shall use commetcially reasonable efforts to make the Monitoring Services

available for twenty-four (24) hours a day, seven (7) days a week. Agency agrees that from time to time the Monitoring Services

may be inaccessible or inoperable for reasons beyond the reasonable control of AMS, including: (i) squipment malfunctions; (i)

periodic maintenance procedures or repairs which AMS may undertake; or {jii) interruption or failure of telecommunication or

digital transmission links, hostile netwark attacks, netwark congestion or other similar failures. Agency will not be entitied to any

ietoff, discount, refund or other credit as a result of unavailability of the Menitoring Services unless expressly provided in this
greement...

53 Monitoring Software Security. AMS shall use commercially reasonable efforts 1o prevent unauthorized access to
restricted areas of the Monitoring Software and any databases or other sensitive material. AMS reserves the right to deactivate
or suspend access to the Monitoring Software by a user if such user is found or reasonably suspected {o be using his/her access

30of8 Confidential

Master Agency Agrea
201801286



to facilitate illegal, abusive or unethical activities. Such activities include pornography, obscenity, violations. of law or privacy,
hacking, computer viruses, or any harassing or harmful malerials or uses. Agency agress to hold AMS harmiess from any claims
resulting from such use.

54 Access to Monitoring Softwars. Agency agrees to limit requests for access to the Monitoring Software to Agency
persannel who are authorized to enroll Clients, set notification options and otherwise access the information residing within the
Monitoring ‘Software. AMS ‘will provide 10 Agency tiser names, passwords and other information necessary o -access the
Monitoring Software. Agency is responsible for keeping its user names and passwords protected as Confidential Information as
defined in and per the terms of Section 8 of this Agreement and for any communications or fransactions made using its user
names and passwords. Agency personnel are responsible for changing their respective user names and passwords if they
believe that either have been stolen or might otherwise be misused. Agency shall provide written notice to AMS within ten (10)
days it any previously authorized personne! status changes such that access should no longer be allowed, including but not limited
to termination or resignation of any Agency personnal who had access to the Monitoring Software. These requirements are subject
1o change based on periodic review by AMS of its information security needs.

585 Eaquipment and Utllitles. Agency is responsible and shall bear the costs associated with providing and maintaining
internet access and all nscessary telecommunications equipment, software and other materials necessary for accessing the
Monitoring Software, Agency agress to notify AMS of any changes in the foregoing, including any system configuration changes
or any hardware or soflware upgrades, which may affect Agency's ability to access the Monitoring Software.

5.6 Equipment Maintenance. AMS and Agency shall establish a routine maintenance program designed 1o keep the
Equipment in good repair, working order and condition in accordance with AMS’ then-published specifications, including
establishing a schedule that will ensure the return-of the Equipment to AMS at approximately annual intervals. Unless otherwise
agreed, Agency shall be responsible for collecting any Equipment from Clients that is scheduled for maintenance and {ii) shipping
it to AMS having first obtained a RMA number from AMS. Such maintenance program shall not cover Equipment damaged or
rendered inoperative for any cause not due to defects covered by the service and repair policy in the Agreement. Agency shall
not, ‘without prior approval from AMS, send to AMS for malntenance any Equipment not then scheduled for maintenance.
Equipment retumed to AMS for any reason, including rental returns, damages, and scheduled repairs, that are not accompanied
with a properly issued RMA may be assessed a returned administrative charge.

5.7 Iraining and Certification. AMS will provide Agency personnel with on-line, training and certification in the use of the
Products at AMS' current training rates as quoted by AMS to Agency.

5.8 Additional or Chanaes to Services. From time-to-time, AMS may revise the scope of the Services, subcontract or
delegate to a third party some or all of the provision of the Services, or make substitutions, additions, modifications and
improvements to Monitoring Software and/or Services. Additionally, as a part of these changed Services, AMS also may
determine, at its sole option, to discontinue providing Services hereunder for specific versions of the Products upona minimum
of one (1) year prior nofice to Agency.

6. AGENCY RESPONSIBLITIES.

6.1 Equipment. Agency shall be solely responsible for the management and supervision of the Equipment and any
personnsl or Clients using the Equipment-and the Monitoring Software, as well as the selection and implementation of the Client
enroliment, monitaring and notification options provided for the Monitoring Software. For avoidance of doubt, Agency is solely
responsible for the management of the Clients, including the response to any Client violations reported by AMS or its third party
providers, AMS is not responsible or liable for Agency's failure to properly fulfill its foregoing responsibilities.

6.2 Adgreements with Clients. Agency shall obtain the necessary written consent from any Client.authorizing the tracking
and/or monitoring of the Equipment by AMS or its subcontractors. Agency is solely responsible for notifying Clients in writing of
any restrictions or limitations on the use of the Equipment of which it is made aware by AMS. These mandatory restrictions and
prohibitions 1o be communicated o Clients are available on the Monitoring Software platform in the form of a “Participant
Agreement’. This Participant Agreement is not intended to cover all possible requirements of the relationship between Agency
and its Clients and should be reviewed by Agency's lagal advisors prior to use, Agency agrees to indemnify and hold AMS
harmless from any claim resulting from the failure of Agency to notify Clients of the restrictions and prohibitions on use of the
Equipment and to obtain Client's written consent authorizing the tracking and or monitoring of the Equipment by AMS or its
subcontractors.

6.3 Third Party Call Center Support. If Agency determines that it will establish and use a third party call center to monitor
and receive alerts from the Monitoring Software, then Agency will notify AMS and shall ensure that personnsi certified by AMS
will operate the call center. Agency shall be responsible for all acts and omissions of the third party call center personnel granted
access to Monitoring Software as if they were.employees of Agency.

7 MAINTENANCE AND REPAIR
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74 Maintenance and Repair Policy. Provided Agency; (i) pays to AMS the Service fee(s) for Equipment; and (i) installs
the Equipment in accordance with AMS' instructions, for all Equipment manufactured by and ordered directly from AMS, AMS
will provide the necessary maintenance and repair for such Equipment at AMS’ expense to enable it to function with the
Monitoring Software in & manner substantially in accordance with the performance parameters specified in the documentation
for the specific Equipment. For any Parts manufactured by third parties and sold by AMS, any service or repair commitment for
that Part shall be solely as described in the relevant Schedule for that Part. Products returned to AMS under warranty must be
returned within thirty (30) days of issuance of the RMA. Agency must returned damaged or defective Products to AMS, freight
prepaid, and Agency is responsible for the risk of loss or damage during shipment for both shipment of damaged Product units
back o AMS and the cost of return shipment of reptaced or repaired Products back to Agency.

7.2 Maintenance and Repair Policy Exclusions. The above policy does not cover Equipment that is obtained fram
sources outside of AMS or is defective due to (i) improper use or instaliation, damage, accident, abuse or aiteration; (ii) failure
to comply with the operating and maintenance instructions setforth in the documentation for the specific Equipment; (i) servicing
of the Equipment by anyone not authorized by AMS; (iv} failure of Agency to obtain reasonable and necessary maintenance of
the Equipment as contemplated under the Agreement; (v) usa of Parts in the repair of the Equipment that have not been
approved in writing by AMS for use in the Equipment; or (vi) use in connection with a third party product other than that as
approved in writing by AMS.

7.3 Sole Remedy. In the event of a breach of the above Maintenance and Repair policy, Agency’s sole remedy shall bs,
at AMS' option, the repair or replacement of the defective Equipment or Part by AMS.

7.4 Product Changes; Retrofit Activities. AMS shall have the right at any time (i) to changa the design or specifications
of any Equipment without natice and without obligatian to make the same or any similar change on any Equipment previously
purchesed by Agency; and (i) to retrofit or replace (during routine maintenance or otherwise) any Equipment to incorporate any
upgrades or updates then available. However, nothing herein shall obligate AMS to provide Agency with all new models of
Equipment at no addilional cost, and AMS may charge a fee for Equipment model upgrades in certain circumstances including,
but not limited to, a new fine of products or a change in underlying technology or technological advancements requiring significant
changes 1o an existing Equipment model. Regarding the foregoing, in any case where AMS charges a fee for an Equipment
model upgrade, it will provide o less than six (6) months' notice to Agency prior to discontinuing the sale or rental of the
discontinued Equipment model. In addition, AMS will continue fo offer repair and/or replacement services for the discontinued
Equipment models under the Maintenance and Repair Policy refersnced in this Section 7 for no less than three (3) years after
the date of notice of Equipment discontinuation as provided by AMS to Agency.

8 CONFIDENTIAL INFORMATION

8.1 Confidential Information. In connection with this Agreement a party ("Discloser’} may fumish to the other party
{("Recipient”) software, user and training manuals, data, Client information, designs, drawings, tracings, plans, layouts,
specifications, samples, equipment and other information provided by or on behalf of Discloser to Recipient, that should
reasonably have been understood by Recipient, bacause of (i) legends or other markings, or (i) the circumstance of disclosure
or the nature of the information itself, to be propristary and confidential to Discloser or io a third party {“Confidential Infermation”).
Confidential Information specifically includes all information accessed by Agency via the Monitoring Software. Confidentlal
Information may be disclosed in written or otheér tangible form {including digital or other electronic media) or by oral, visual or
other means, Each parly agrees not to disclose to the other party any confidential or praprietary information of third parties
unless authorized to do so. The parties each agree to treat this Agreement, including all exhibits hereto, as Confidential
Information of each party,

8.2 Nondisclosure. It is agreed that, after receipt of Confidential Information of the other party, Recipient shall: (j) restrict
the dissemination of such Confidential Information 1o those employees who need 1o use the Confidential Information in the
performance of this Agreement, and (ii) to use no less than a reasonable standard of care in safeguarding against unauthorized
disclosure of such Confidential Information. Recipient agrees to have an appropriate nondisclosure agreement signed by each
of its employses, agents and contractors who may be exposed to Discloser's Confidential Information.

8.3 Exgeptions from Confidential Information. Confidential Information shall not include information that: (i) is or
becomes part of the public domain without violation of this Agreement by Recipient, (i) is already in Recipient’s possession free
of any restriction on usa or disclosurs, (jif} becomes available to Recipient from a third party provided that such party was free
from restriction on disclosure of the information or (iv) has been independently developed by Recipient.

8.4 Reguired Disclosures. If Recipient is required by legal proceeding discovery request, “open records” or equivalent
request, investigative demand, subpoena, court or govemnment order to disclose Confidential Information, Recipient may
disclose such Confidential Information provided that: (i) the disclosure is limited to the extent:and purpose legally required; and (ii)
prior to any disclosure, Recipient shall immediately notify Discloser in writing of the existence, terms and conditions of the
required disclosure and, at Discloser's request and expense, cooperate in obtaining a protective order or other reliable assurance
that confidential treatment will be accorded the Confidential Information.
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9 TERM AND TERMINATION

9.1 Term. This Agreement shall commence from the Effective Dale and shall continue for the period specified on page
one {the “initial Term”) uriless earlier terminated in accordance with the provisions of this Agreemaent. After the Initlal Term
expires, this Agreement can be extended by mutual written agreement of the parities for additional terms (each a *Renewal
Term"}. The Initial Term, together with any Renewal Term, is referred to as the “Term".

9.2 Termination for Convenience. This Agreement may be terminated for convenience at any time upon thirty (30) days
prior written notice by one party to the othar,

9.3 Termination for Breach. Either party may terminate this Agreement; (i) if a voluntary or involuntary pelition in
bankruptcy, receivership, assignment for the benefit of creditors or other similar insolvency action is filad or levied against the
other party and not discharged within sixty (60) days after the flling or levied thereof; (i) by written notice by the non-breaching
party, if the other party falls to cure any nenpayment of money owed to the other party under this Agreement within thirty (30}
days of such notice; (iii) by written notice by the non-breaching party, if the other party fails to cure any material breach of this
Agreement (other than non-payments described in clause (i) above) within sixty (60) days of such notice (it is understood;
however, that a violation of law, breach of contfidentlality or misuse of access grants that cannot be cured shall be grounds for
immediate termination); or (iv) immediately, by written notice by the non-breaching parly, upon the second commission of a
previously remedied material breach under clause (iii) above.

9.4 Termination for Non-Appropriation of Funds. In the event that Agency is unable to continue to make payments
required hereunder due to a failure of the responsible governmental entity to make available funding 1o the level and in the
amount required to remain in compliance with Agency's financial obiigations; hereunder, then upon the occurrence of such a
non-appropriation event and on the date that the requisite funding ceases to be available to the Agency, Agency may ferminate
this Agreement, without further financial obligation or liability to AMS other than to pay for Products and Services previously
delivered to Agency or performed for Agency.

9.5 Survival. This Section, any indemnity obligations of either party, and Sections 4.3, 4.4, 6, 8, 11, 12.1 and 12.2 shall
survive termination of this Agreement,

10 EFFECT OF TERMINATION

10.1 Payments; Return of Equipment. Upon any fermination of this Agreement or any Schedule incorporated by reference
herein, Agency shall provide AMS with all outstanding payments due and, within ten (10) days of the termination, retum to AMS
all Equipment not owned by Agency or, if so directed by AMS, to AMS’ third party supplier. Upon termination of this Agreement,
each party shall deliver or destroy all Confidential information of the other party which is in fis possession, care or control within
thirty {30) days of termination except for backup and archived Client dala.

11 ALLOCATION OF LIABILITY

Each parly agrees, fo the extent allowsd by law, to defend, indemnify and hold the other party and its officers, directors,
shareholders, employees and third party suppliers {coliectively, the “Indemnified Parties”) harmless from and against all losses,
damages and expenses, including reasonable attorneys' fess, in connection with any claims against the Indemnified Parties
arising out of or related to the negligence or willful misconduct of the other party’s employees or agents. Further, Agency shall
indemnify and hold harmiess AMS and its officers, directors, shareholders, employees and third party suppliers against the acts
of any Client assigned to wear the Equipment, including claims for personal, injury property damage or death. An indemnifying
party shall have the foregoing obligation only if the other party provides: (i) a prompt written requaest for indemnification and
defense in such claim or action; (i) sole control of the defense and settiement thereof; and (ifi} all available information,
assistance and authority reasonably necessary to settle and defend any such claim or action.

EXCEPT AS ALLOWED BY APPLICABLE LAW, UNDER NO CIRCUMSTANCES SHALL A PARTY TO THIS AGREEMENT
BE LIABLE TO THE OTHER PARTY OR ANY OTHER THIRD PARTY FOR INDIRECT, SPECIAL, INCIDENTAL, EXEMPLARY
OR CONSEQUENTIAL DAMAGES INCLUDING, WITHOUT LIMITATION, DAMAGES FOR LOSS OF GOODWILL, PROFITS,
DATA, (OR USE THEREOF), OR BUSINESS INTERRUPTION ARISING OUT OF ANY ACTS OR FAILURES TO ACT,
WHETHER SUCH DAMAGES ARE LABELED IN STRICT LIABILITY, TORT, CONTRACT OR OTHERWISE, EVEN IF IT HAS
BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.

AMS HAS NO RESPONSIBILITY OR LIABILITY FOR ACTS THAT MAY BE COMMITTED BY INDIVIDUALS WHILE THEY
ARE CLIENTS. EXCEPT AS LIMITED BY APPLICABLE LAW, UNDER NO CIRCUMSTANCES SHALL THE TOTAL LIABILITY
OF AMS FOR ALL CLAIMS OF ANY KIND WHATSOEVER, AND UNDER ANY THEORY OF LIABILITY, EXCEED THE TOTAL
AMOUNT PAID BY AGENCY TO AMS DURING THE TWELVE MONTHS IMMEDIATELY PRECEDING THE EARLIEST EVENT
GIVING RISE TO THE CLAIM.

The limitations setforth in this Section 11 shall apply even if any exclusive remedy in this Agreement fails of its essential purpose.

The allocation of liability in this Section 11 represents the agreed and bargained for understanding of the parties and each party’s
compensation hereunder refiects such allocations.
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12 MISCELLANEOUS PROVISIONS

12.4 Applicable Law. This Agreement shall be governed by and construed in accordance with the laws of the State of
Colorado without regard to its conflicts of laws provisions. AMS and Agency hereby irrevocably consent to jurisdiction, service
of process and venue in the City and County of Denver, Colorado,

12,2  Arbitration. Disputes arising under this Agresment that cannot be resolved informally by the parties through good faith
negoftiations shall be resolved by arbitration before a sole arbitrator appointed and operating pursuant to the Federal Arbitration
Act and Commaercial Arbitration Rules of the American Arbitration Association. The arbitration shall be conducted in the City and
County of Denver, Colorado. The writien decision of the arbitrator shall be final, binding and convertible to a court
judgment in any appropriate jurisdiction. Each party shall bear its own expenses with respect to such arbitration and shall
share squally in the expenses of the arbitrator and the fees of the American Arbitration Association.

123  [njunctive Relief. Notwithstanding anything above to the contrary, either party at any time may apply to a court having
jurisdiction thereof for a temporary restraining order, preliminary injunction or other appropriate order where such relief may be
necessary o protect its interests (including, without limitation, any breach of the obligations under Sections 4 and/or 8), without
any showing.or.proving of any actual damages and-without posting a bond orother security.

124 Non-Discrimination and Business Code of Conduct.

12.4.1 Non-discrimination. To the extent not exempt, the parties shall abide by the requirements of 41 CFR
§§ 60-1.4(a), 60-300.5(a) and 60-741.5(a). These regulations prohibit discrimination against qualified individuals based
on their status as protected vaterans or individuals with disabilities, and prohibit discrimination against all individuals
based on their race, color, religion, sex, sexual orientation, gender identity, or national origin. Moreover, these
regulations require that covered prime contractors and subcontractors take affirmative action to employ and advance
in employment individuals without regard to race, color, religion, sex, sexual orientation, gender identity, national
origin, protected veteran status or disability.

125  Records Retention and Audit Rights. Agency will retain all records relating to the Agreement or any Schedule for a
period of seven (7) years after termination of the Agreement or applicable Schedule, During the Term, upon ten (10) days prior
written notice, and niot more than once per year (unless circumstances warrant additional audits as described below), AMS may
audit Agency's procedures and records that relate to the obligations under this Agreement. Notwithstanding the foregoing, the
parties agree that AMS may conduct an audit at any time, in the event of (i) audits required by governmental or regulatory
authorities or (i) investigations of a breach of this Agreement.

12.6  Assignment. Exceptas expressing permitted herein, neither party may transfer or assign this Agreement, in whole or
in part, without the written consent of the other party and any such attempt at transfer or assignment shall be void.
Notwithstanding the foregoing, AMS may transfer or assign this Agreement to an entity that is an afflliate of AMS or, in the event
of a sale of ‘all or substantially all of its assets or equity, each without the-consent of Agency. This Agreement shall extend to
and be binding upon any successors and permitied assigns of the parties.

12.7 \ ency; independe miractor. The uss of the tarm “Agancy” in this Agreement is solely for convenience and
is not intended to make either party an agent of the other party. This Agreement does not constitute and shall not be construed
as constituting an agency, distributorship or joint venture business arrangement between the parties. AMS is to be and shall
remain an independent contractor with respect to Products provided or Services performed under this Agreement. AMS may
subcontract the performance of any of its obligations under this Agreement. However, such subcontracting will riot relieve AMS
of its obligations under this Agreement.

12.8 Force Majeurs. Exceptfor the obligation to make payments-as provided herein, neither party shall be in default under
this Agreement by reason of its delay in the performance of, or failure to perform, any of its obligations under this Agresment, if,
and to the extent that, such delay or failure is caused by strikes, wars, natural disasters, acts of the public enemy, government
restrictions or acts of terrorism. Upon claiming any excuse or delay under this Section, such party shall promptly notify the other
party, use reasonable efforts fo remove the cause and continug its performance under this Agreement whenever the cause is
removed.

12.9  Notices. All notices, raquests, demands or communications required or permitted hereunder shall be in writing,
delivered personally or by electronic mail, facsimile or. avernight deflvery service at the respective addresses set forth herain (or
at such other addresses as shall be given in writing by either parly to the other). All notices, requests, demands or
communications shall be deemed effective upon receipt for personal delivery, or on the business day following the date of
sending by electronic mail, facsimile or overnight delivery service.

12.10  Walver; Severability, Any waiver of any default or breach of this Agreement shall be eftective only it in writing and
signed by an authorized representative of the parly providing the waiver. No:such waiver shall be deemed to be a waiver of any
other or subsequent breach or default. If any provision of this Agreement is held to be invalid, the remaining portions of this
Agreement shall remain in full force,

12,11 Publicity. AMS shall have the right to issue news releases, press releases or other communications regarding this
Agreement to potential investors and customers. However, AMS shall not disclose any names of Clients without the prior written
approval of the Client and Agency.
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12.12 Headings. Headings used in this Agreement are for convenience of reference only and shall not be construed as
altering the meaning of this Agreement or any of its parts.

1213 Exscution. This Agreement may be executed simultaneously in one or more counterparts, each of which shall be
deemed to be an original, but all of which togsther shall constitute one and the same instrument. The parties agree that
signatures ‘on this Agreement, as well as any other documents to be executed under this Agreement, may be delivered by
facsimile or email and signed using a portable document format or an electronic signature in lieu of an original signature, and
the parties agree to treat such signatures as ofiginal signatures and agree to be bound by this provision.

12.14 Entire Agreement. This Agreement constitutes the entire understanding of the parties, and supersedes all prior or
contemporaneous written and oral agreements, representations or negotiations with respect to the subject matter hereof. This
Agreement may not'be modified or amended except in writing and signed by both patties.

IN WITNESS WHEREOF, the parties' hereto have caused this Agreement to be executed by their dully authorized
representatives as of the date last signed by AMS.

SPOKANE MUNICIPAL PROBATION

By: By: /MDL M“"_’

Name: Name: Mike Machens

ALCOHOL MONITORING SYSTEMS, INC.

Title: Title: CFO

Date:

By:

Name:

Title:

Date:

Attest:

Clerk of Agency

Signed by AMS and effective as of: & ‘q | @
" Effective Date

8of8 Confidential

Master Agency Agree
20180126




PRODUCT AND SERVICE SCHEDULE
TO
MASTER AGENCY AGREEMENT

AGENCY: SPOKANE MUNICIPAL PROBATION

This PRODUCT AND SERVICES SCHEDULE (“Schiedule”) {o the MASTER AGENCY AGREEMENT (the "Agreement’) is
entered into on the date last signed by AMS by and between Alcohol Menitoring Systems, Inc. (*AMS”) and the Agency identified
above. This Schedule is incorporated by reference into the Agreement effective __________ executsd by the parties.
Unless otherwise defined herein, capitalized terms in this Schedule are those as defined in the Agreement. This Schedule is
effective on the date signed by AMS.

AMS hereby desires o provide Agency with the Equipment and sell the Agency supporting Services and Agency desires to
order such Equipment and purchase such Sarvices as defined in this Schedule during the Term.

1. DEFINIfIONS
a. *Active Equipment” means any Equipment unit actively using the Monitoring Software.
b. “Additional Monltoring Services” means, if Agency is puschasing such services, the additional Monitaring
Services provided by AMS and as further defined on Attachment 1, at the pricing set forth in Attachment 1, Schedule
A
c. “CAM Equipment” means, if applicable per the pricing table below, an ankls bracslet device thatcontinuously

monitors alcohol levels and if configured as a kit, the base station.

d. “Service Fee” as ussd on the Schedule(s) means the Monitoring Service fee charged by AMS to Agency per
each Equipment unit, per day using the Monitoring Services.

e. “Equipment” means collectively the GPS equipment, CAM equipment, various base stations, the Remote
Breath Analyzer, the Radio Frequency House Arrest bracelet, Wireless Multi-connect devices and various base stations
if sold separately rather than in kit configuration.

f. “High Priority Alerts’ are Equipment generated alerts that signal, (i) the Client violated the
exclusion/inclusion zone(s), or failed to return to or leaves without propst authorization an assigned location; (i) device
and/or strap tampering; (iii) evidence of communication and/or iocation failure; or (iv) any other alert types required by
Agency.

g. “GPS Equipment” means, if applicable per the pricing table below, a device that monitors Client's
geophysical location based on exclusion and inclusion zones and includes the base station if configured as a kit.

h, "House Arrest Equipment” means, if applicable per the pricing table below, an slectronic ankle davice that
monitors Client's adherence to a home arrest curfew schedule and includes the base station if configured as a kit.

i “Remate Breath Equipment” means, if applicable per the pricing table below, a device that measures alcohol
lavels in the breath and may have {acial recognition capabilities.

j “SLA" means the Service Level Agreement Information document, which is attached to this Schedule as
Attachment 1 and is only applicable if Agency is purchasing or renting Equipment with Additional Monitoring Services.
Specific SLA protocols will be agreed to in a separate SLA document signed by Agsncy.

k. “Wireless Base Station" means, if applicable per the pricing table below, an AMS device that uses cellular
transmission to connect with another device, such as a GPS or CAM bracelet.

L “Wireless Multi-connect Device” means, if applicable per the pricing table below, a third-party wireless
devica that connects multiple electronic hardware devices, such a CAM bracelet to a base station.

2. TERRITORY: City of Spokane in the State of Washington
|
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3. EQUIPMENT AND SERVICE LIMITATIONS AND SPECIAL REQUIREMENTS
3.1 GENERAL EQUIPMENT LIMITIATIONS
3.1 GENERAL EQUIPMENT LIMITATIONS

3.1.1  Alcohol Detection. The CAM Equipment is not designed to give immediate notification of alcotiol detection.

3.1.2 Tamper Efforts. AMS makes ne assurances that the any Equipment worn by a Client will detect all tamper

efforts,

3.13 Sub ¢ Liquid. Equipment is not designed for submergence in liquids, Certain
Equipment can tolerate limited water exposure such as that encountered when showering.

adhere to Equipment maintenance nofifications and/or schedules related fo equipment and calibration.
3.2 REMOTE BREATH EQUIPMENT LIMITATIONS

3.21  SetUp. Agency is respensible for entering and updating schedules for sach Client and setting up all
relevant notifications, including all methods and events. Further, Agency:is responsible for-establishing a program
providing the necessary criteria to interpret all testing results provided by AMS. The Equipment is intended to be used
to determine if a Client has consumed aleohgl, It is a professional device designed to be used by trained Agency
personnal in conjunction with a routine Agency-run equipment maintenance and calibration oversight program. Use
by untrained personnel or without periadic maintenance or calibration may result in invalid results or incorrect
interpretation of results.

3.2.2 Breath Test Results. AMS will not analyze or interpret testing resdits, reporting histories, or provide an
opinion as to whether the Client has consumed alcohol. The concentration of alcohal in the blood of the Client cannot
be ‘exactly determined by-using a breath alcohal-screening device. Blood alcohol concentration depends on & number
of variables including, but:not limited to, the amount of aicohol consumed, the rate at which it was consumed, bady
size, age, physical health and the rate of which the Clienit metabolizes alcohol. No vehicle or machinery should ever be
operated after alcohol consumption, regardiess of the breath test result as even smail quantities of alcohol can result
in driving impairment,

3.1.4 Fallure by Agency to Adhere to Maintenance Schedules. AMS bears no liability for Agency's failure to

3.2.3 Other Limitations. The SCRAM Remote Breath Equipment is not waterproof and should not be immersed
in or exposed in any way 1o liquids. Equipment damaged by Clients or by exposure to water will not be repaired and is
subject to the lost/damaged Equipment unit replacement fee.

3.3 ADDITIONAL MONITORING SERVICES ~ 24/7 REQUIREMENTS. Additional Monitoring Services are

supporiad by a separate SLA document, which must be completed for each Client. Each SLA spscifies, among other |
things, the type, description and price of the Monitoring Services 1o be provided. Any modifications of the terms of the

SLA shall be made solely in writing and mutually executed by the pariies and any other attempt to modify the terms of

the SLA shall be void. AMS is not liable for; (i) the actions or inactions of Agency or its employees, contractors and

agents that result in delay or error in the Services; (if) failure to report Client non-compliant activities 1o appropriate |
supervising authorities when potential bond, parole or probation violations have occurred; or (iii) inaccurate information |
provided or input into the Monitoring Softwars, including Client or other contact information, GPS inclusion/exclusion

zone set up and offender schedule information and associated protocols.

3.4 WIRELESS EQUIPMENT AND NETWORK LIMITATIONS. AMS provides a choice of data network
providers as a part of its Servicas for the Wireless Multi-connect Device and cother Equipment. AMS accepts no
responsibility or liability for wireless data coverage orlack thereof. No data will be transmitted when a data network that
is supporting the Equipment is not avalilable. Wireless Muttl-connect Devices do not provide caller location or caller
identification.

4 EQUIPMENT AND SERVICE PRICING, Pricing is in accordance with the GSA Schedule #GS-07F-0003Y
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4.1 Purchased Equipment,

Equipment Type Quantity Price per Unit Service Fee per Unit,

____perDay

CAM Kit Landline Base | 1 - 49 $7405.54 $3.93 '

Station

CAM Bracelst 1-49 $1108.00 $3.93

CAM Kit Wireless Base 1-49 $1561.00 $3.03

GPS Bracelel | 1-48 Ise0a00  leesr

House Arrest Kit Landiine | 1-48 | $55869 | 8170

Base Station

House Arrest Kit Wireless | 1-49 $776.00 $1.00

Base Station . e

Rl s Eqdmert L E—T

CAM/HodSeArrest ' $37481 — — NA

Landline Base Siation, N .

CAMHouse Arrest | 1-48 | 858500 $1.00

Wireless Base Station

4.2 Rental Equipment Price

Equipment Type | Quantity | Rental Equipment Service Fee Daily Service Fee Shelf Fee
Fee, per Unit, per per Unit, per | per Unit (includes
Day Day Rental Equipment

» sy 4 l e
CAM Kit Landline | 1-49
Base Station
CAM Kit Wireless | 1-48

| Base Station

GPS Bracelel | 1-48 | 5079 §257 $3.56 $0.74

House Arrest Kit 1-49 $0.81 $1.70 $2.51 0.70
Landiine Base
Station
House Arrest Kit 1-49 $0.81 $1.70 $2.51 $1.21
Wireless Base
Station

Remote Breath 1-49 $2.70 $2.80 $5.50 $1.48
Eguipment

CAM/House Arrest | 1-49 $0.20 $1.00 1.20 NA
Wireless Base
Station
Standalone

Note: 1t purchasing/enting the Wireless Base Station kitted with CAM or House Arrest Equipment, the Service Fee will be
invoiced at the amount for CAM or House Arrest Kit listed above, plus the Service Fee amount listed above for the CAM or
House Arrest Wireless Base station as if it were purchased/rented as a standalone unit

3
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IN WITNESS WHEREOF, the parties’ hereto have caused this Agreement to be executed by their dully authorized

ADDITIONAL SERVICES

Training: AMS will provide Agency personnel-with training in the use of the Produgts. Any such training will be at no
charge to Agency.

Ethernet Communication: $0.50 per Equipment unit, per day

Calibration Kits and Assoclated Consumables: AMS will provide 1 calibration kit for sach order with a quantity of
25 Remote Breath Equipment units.

Calibration Fee: AMS will calibrate Remote Breath Equipment for a charge of $50 Equipment unit.
SHELF FEE; SHELF ALLOWANCE; LOSS AND DAMAGE ALLOWANCE; LOST AND DAMAGE FEE:

Shelf Fee: A Shelf Fee is only charged if there is an.amount in the Rental Equipment Fee column *in the table above
and there is a Shelf Allowance percentage listed below.

Shelf Allowance: GPS, CAM, House Arrest, Remote Breath: 20%

Loss and Damage Allowance: 5%

Loss and Damage Fee: The replacement fee for Rental Equipment lost or damage beyond repair will be the
purchase price, per unit, listed above or as follows, For Parts it will be the current replacement cost from the

manufacturer. GPS retfurbishment fee will be $365.20 for thosa units that can be repaired

SPECIAL TERMS: NA

representatives as of the date last signed by AMS.

THIS SCHEDULE, AND THE AGREEMENT OF WHICH IT IS A PART, IS A COMPLETE AND EXCLUSIVE STATEMENT OF
THE AGREEMENT BETWEEN THE PARTIES, WHICH SUPERSEDES ALL PRIOR SCHEDULE AND ANY PROPOSALS AND
UNDERSTANDINGS BETWEEN THE PARTIES RELATING TO THE SUBJECT MATTER OF THIS SCHEDULE. By execution,

both signers certify that each is authorized to execute the Schedule on behalf of their respective companies.
SPOKANE MUNICIPAL PROBATION ALCOHOL MONITORING SYSTEMS, INC.
By: By: M w""a/‘
Name: Name: Mike Machens
Title: Title: CFO
Date:
Signed by AMS and effective as of: 9‘ '7 ‘ ‘6
$
Eltective Date
4
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ATTACHMENT 1.— MONITORING SERVICE LEVEL AGREEMENT
TO
PRODUCT AND SERVICES SCHEDULE
TO
MASTER AGENCY AGREEMENT

1 OVERVIEW

The fellowing information details the alsrt and notification protocols that AMS will provide to Agency for thase Clients
using Equipment that requires Additional Monitoring Services and is incorporated by reference into the Product and
Services Schedule to the Master Agency Agreement between the parties.

1.1 SERVICES

1.1 Additional Monloring Serviges, AMS will provide Additional Monitoring Services on a 24/7, 365 day
basis. The Monitoring Services are provided by AMS and not a third party. Services generally consist
of outbound calls made by AMS to Probation Officers, law enforcement or Clients, telephene calling or
customized Monitoring Services based on alert protocol specifications entered into the Monitoring
Software.

- 2 : Agency will contract AMS to |
| conﬁgura the Monitormg Software to malntaln all alert protocols and contact information.

1.1.3  Alert Protocols, Agency will cantact AMS to set up.alert protocols that will documented in a seprate SLA |
‘ for each Customer.

1.1.4 Alert Response Time. AMS will respond to outbound alerts within 30 minutes of receiving notification |
| of alert and wiil follow the protocols as configured for Agency.

1.1.6 Becording,. The Monitering Software will record inbound and outbound requests made by telephone. For |
quality purposes AMS will provide individual recordings of the telephone transactions upon written request.

! 1.1.6 Beporting. Upon written request, AMS will provide Agency with the following information:

‘ s Number of alerts recsived for & specific period of time
'  Average time o respond to alerts
= Results/notes of calls |

‘ 1.2  PRICE AND PAYMENT. Additional Monitoring Service standard fees are identified on Schedule A

hereto, but will be formally agreed to in the SLA, and will be invoiced by AMS on a monthly basis as incurred and |
‘ shall be paid by Agency the payment terms set forih in the Agreement from the date of suchinvoice and the

remedies under the Agreement shall apply to-any non-payment. |
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SCHEDULE A - ADDITIONAL MONITORING SERVICE FEES
TO

ATTACHMENT 1 -SERVICE LEVEL AGREEMENT

TO

PRODUGT AND SERVICES SCHEDULE

TO

PRODUCT AND SERVICES AGENCY AGREEMENT

SERVICE LEVEL CHOOSEN:

SERVICE APPLICABLE PRODUCT(s): Check the box for the Product(s) you are purchasing the Additional Services for.

CAM a REMOTE BREATH O

HOUSE ARREST a GPS D

'ADDITIONAL MONITORING SERVICES -~ |

|7~ REMOTE BREATH, HOUSE . -

‘ “Stndard (roluded In Services Fee)

PS ( Per Day, Per Client)

‘ * 24/7/365 monitoring services
* Online training and certifications
» Automated alert notifications deliverad via text,
! email or page
» Daily summary reports
‘ e 24/7 alert generation and analysis

No Additional Charge

No Additional Charge

Premier -~

» Standard, plus:

« High priority alert investigation/ handling/
resolution

s Manual outbound officer and offender calls

s Closed ioop documentation of alert handling/
resolution (1-3 calls per alert)

Not Available

$1.00

¢ Premier, plus;

» Outbound offender and officer calls based on
defined protocols and escalation procedures
perSLA

¢ Escalated alert notifications to officers and/or
supervisors (e.g. highest authority for
notiication) (>3 calls per aler)

Not Available

$1.25/day/Client

Customized Services

For data entry, schedule changes, on-site
training, operational assessments, agency and
court reporting packagss

Priced for.each service
in the SLA

Priced for each service in the SLA

\
\
\
’ Premier Plus
\
!
\
\
\
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ACORD
V

CERTIFICATE OF LIABILITY INSURANCE

DATE (MM/DD/YYYY)

8/10/2018

5/1/2019

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED

IMPORTANT: if the certificate holder is an ADDITIONAL INSURED, the policy{ies) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

PRODUCER [ ockton Companies CONTACT
g}xiltoe };:b(l)lnion Avenue ::J:':E ) PRX s
Denver CO 80237 ADDRESS:
(303) 414-6000 INSU.RER(S) AFFORDING COVERAGE NAIC #
. L insurer A : Underwriters at Lloyds of London 10736
vy ﬁi‘;{“&M‘m‘mnﬂg Systems, Limited wsurer 8: Evanston Insurance Company 35378
40 Bank St. (HQ3) INSURER %
Canary Wharf, London E145NR INSURER D :
INSURERE :
INSURER F :
COVERAGES CERTIFICATE NUMBER: 15546666 REVISION NUMBER: XXXXXXX

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN 1S SUBJECT TO ALL THE TERMS;
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

ADDLISUBR
TR TYPE OF INSURANCE | WVD POLICY NUMBER (;ﬁlli;m (5%6%% LIMITS
A X | COMMERCIAL GENERAL LIABILITY N | N cro02118 $/1/2018 | 5/1/2019 | EACH OCCURRENCE s 1,000,000
| D E TO RENTED
| cLams - maoe | X | occur PREMISES {Ea ocoumence) | $ 100,000
| X | _Deductible: $56,000 MED EXP (Any aneperson) | § 1,000
PERSONAL & ADV.INJURY 1§ 1,000,000
GENL AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $ 2,000,000
| X | poLicy | ] 5B D Loc PRODUCTS - COMPIOP AGG | § 1,000,000
OTHER: $
MEINED SINGLE LIM
AUTOMOBILE LIABILITY NOT APPLICABLE Eracboeny oM 18 XXXXXXX
ANY AUTO BODILY INJURY (Per person) |$ XX XX XXX
NED SCH X
|| P ONLY SCHEDULED BODILY INJURY {Per actident)| § XXX XXXX
HIRED NON-OWNED PROPERTY DAMAGE
|| AUTOS ONLY AUTOS ONLY | {Per accident) $ XXXXXXX
$ XXXXXXX
B | |UMBRELLALIAB | X |occur N | N| MKLVEUL100753 5/1/2018 | 5/1/2019 | EACH OGCURRENCE s 9,000,000
X | ExcESS LIAB CLAIMS-MADE AGGREGATE $ 9,000,000
DED I | RETENTIONS $ XXXXXXX
WORKERS COMPENSATION PER oTH-
AND EMPLOYERS' LIABILITY YIN NOT APPLICABLE | SPRrre | [ &%
ANY PROPRIETOR/PARTNER/EXECUTIVE L. X X X X X X X
OFFICER/MEMBER EXCLUDED? D N/A £L. BACH ACCIDENT $
(Mandatory in NH) E.L. DISEASE - EA EMPLOYEE| $ JOXUXXX XX
if yes, describe under
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT | § XX XX XXX
A | Professional N N | €J1002118 5/1/2018 5/1/2019 $1,000,000 Per claim
Liability-Claims Made $1,000,000 Agg
$50,000 Deductible

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks

, may be attached If more space Is required)

CERTIFICATE HOLDER CANCELLATION

15546666

Spokane Municipal Court Probation SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE

1100 W Mallon Ave b L nor, aoTce Wi B8 DEIED W

Spokane WA 99260 '

AUTHORIZED REPRES AT .
/V/ [4
l ( facks M H e
© 1988-2015 ACORD CORPORATION. All rights reserved.

ACORD 25 (2016/03) The ACORD name and logo are registered marks of ACORD



Agenda Sheet for City Council Meeting of: | Date Rec’d 9/28/2020
"' A\ 10/12/2020 Clerk’s File # | OPR 2019-1056
A\ \)\)\\, Renews #

Submitting Dept CITY ATTORNEY Cross Ref #

Contact Name/Phone | MIKE ORMSBY 6287 Project #

Contact E-Mail MORMSBY@SPOKANECITY.ORG Bid #

Agenda Item Type Contract Item Requisition #

Agenda Item Name 0500 SPECIAL COUNSEL CONTRACT AMENDMENT

Agenda Wording
The Firm acts as OUTSIDE SPECIAL COUNSEL providing legal services and advice to the City regarding the
matter of LONNIE TOFSRUD v. SPOKANE POLICE DEPARTMENT, ET. AL.

Summary (Background)
Additional funds are required. This contract amendment is for $50,000.00. The total amount under the original
contract and this amendment is $200,000.00.

Fiscal Impact Grantrelated? NO Budget Account
Public Works? NO

Expense $ 50,000.00 # 0000-00000-00000-00000 - from Claims

Select $ #

Select $ #

Select $ #

Approvals Council Notifications

Dept Head PICCOLO, MIKE Study Session\Other | 10/5 Committee

Division Director Council Sponsor Lori Kinnear

Finance WALLACE, TONYA Distribution List

Legal ODLE, MARI twm@twmclanelaw.com

For the Mayor ORMSBY, MICHAEL sdhansen@spokanecity.org

Additional Approvals sfaggiano@spokanecity.org

Purchasing james.scott@ascrisk.com
tstrothman@spokanecity.org
rkokot@spokanecity.org




Expenditure Control Form

1. All requests being made must be accompanied by this form.

2. Route ALL requests to the Finance Department for signature.

3. Ifrequest is greater than $100,000 it requires signatures by Finance
and the City Administrator. Finance Dept. will route to City
Administrator.

Today’s Date: Type of expenditure: Goods (O  Services ®

Department: [egal

Approving Supervisor: Michael Ormsby

Amount of Proposed Expenditure: $50,000.00
Funding Source: From Claims

Please verify correct funding sources. Please indicate breakdown if more than
one funding source.

Why is this expenditure necessary now?

Additional funds are necessary as this lawsuit continues.

What are the impacts if expenses are deferred?
N/A

What alternative resources have been considered?
N/A

Description of the goods or service and any additional information?

Contract Amendment for THE LAW FIRM OF THOMAS W. MCLANE, PLLC, as outside legal
counsel in the matter of LONNIE TOFSRUD v. SPOKANE POLICE DEPARTMENT, ET. AL.

Person Submitting Form/Contact:

FINANCE SIGNATURE: CITY ADMlNlSTRATOR SIGNATURE:
7;;7@ Wallece St St
[%4




City Clerk's No. OPR 2019-1056

City of Spokane

OUTSIDE COUNSEL
CONTRACT AMENDMENT

This Contract Amendment is made and entered into by and between the City of
Spokane as (“City”), a Washington municipal corporation, and THE LAW FIRM OF
THOMAS W. MCLANE, PLLC, whose address is 103 East Indiana Avenue, Suite A,
Spokane, Washington 99207, as (“Firm”), individually hereafter referenced as a “party”,
and together as the “parties”.

WHEREAS, the parties entered into a Contract wherein the Firm agreed to act as
OUTSIDE SPECIAL COUNSEL providing legal services and advice to the City regarding
the matter of LONNIE TOFSRUD v. SPOKANE POLICE DEPARTMENT, ET. AL., and

WHEREAS, additional funds are necessary, thus the original Contract needs to be
formally Amended by this written document; and

-- NOW, THEREFORE, in consideration of these terms, the parties mutually agree
as follows:

1. CONTRACT DOCUMENTS.
The Contract, dated November 19, 2019 and November 20, 2019, any previous
amendments, addendums and / or extensions / renewals thereto, are incorporated by
reference into this document as though written in full and shall remain in full force and
effect except as provided herein.

2. EFFECTIVE DATE.
This Contract Amendment shall become effective on September 1, 2020.

3. COMPENSATION.

The City shall pay an additional amount not to exceed FIFTY THOUSAND AND NO/100
DOLLARS ($50,000.00) for everything furnished and done under this Contract
Amendment. The total amount under the original contract, all previous amendments and
this Amendment is TWO HUNDRED THOUSAND AND NO/100 DOLLARS
($200,000.00).



IN WITNESS WHEREOF, in consideration of the terms, conditions and covenants
contained, or attached and incorporated and made a part, the parties have executed this
Contract Amendment by having legally-binding representatives affix their signatures
below.

THE LAW FIRM OF CITY OF SPOKANE
THOMAS W. MCLANE, PLLC

By By

Signature Date Signature Date
Type or Print Name Type or Print Name

Title Title

Attest: Approved as to form:

City Clerk Assistant City Attorney

20-162



Agenda Sheet for City Council Meeting of: | Date Rec’d 9/30/2020
”' " 10/12/2020 Clerk’s File # | OPR 2020-0743
DT Renews #

Submitting Dept ASSET MANAGEMENT Cross Ref #

Contact Name/Phone | DAVE STEELE X6064 Project #

Contact E-Mail DSTEELE@SPOKANECITY.ORG Bid #

Agenda Item Type Contract Item Requisition #

Adgenda Item Name 5900 NEW PROPERTY LEASE WITH FRONTIER BEHAVIOR HEALTH AT

INTERMODAL

Agenda Wording

New Lease with Frontier Behavioral Health (Spokane, WA) for office space on the 3rd floor of the intermodal
facility. The lease term dates are August 1, 2020, through Midnight on February 28, 2027.

Summary (Background)

The Intermodal Facility is owned by the City and supported by the general fund, leasing space in the building
to 3rd parties helps activate the space, increases foot traffic, and provides revenue to offset the cost to the
General Fund. * New lease with Frontier Behavior Health for office space on the 3rd floor. * The tenant will be
providing tenant improvements as a lease revenue offset for the first 19 months, and then will be paying full
service market rate for the remainder of the lease term.

Fiscal Impact Grantrelated? NO Budget Account

Public Works? NO
Revenue $ 162,986.16 (cash rent revenue) # 1570-23100-99999-36250-99999
Neutral $ 27,168.64 (leasehold excise tax) # 0100-99999-99999-24502-81084
Revenue  $ 48,607.13 (noncash rent revenue) # 1570-23100-99999-36250-99999

Expense $ 48,607.13 (leasehold improvements) # 1570-23100-18200-5XXXX-99999

Approvals Council Notifications

Dept Head STEELE, DAVID Study Session\Other | Finance 9-21-2020
Division Director WALLACE, TONYA Council Sponsor CM Candace Mumm
Finance HUGHES, MICHELLE Distribution List

Legal PICCOLO, MIKE dsteele@spokanecity.org; ewickert@spokanecity.org
For the Mayor ORMSBY, MICHAEL laga@spokanecity.org; kbustos@spokanecity.org

Additional Approvals

ablain@spokanecity.org

Purchasing

jlargent@spokanecity.org

nzollinger@spokanecity.org




Briefing Paper
Finance Committee

Division & Department:

Finance — Asset Management

Subject:

Property Lease Agreement with Frontier Behavior Health @
Intermodal Facility

Date:

00/31/2020

Author (email & phone):

dsteele@spokanecity.org 625-6064

City Council Sponsor:

Councilwoman Mumm

Executive Sponsor:

Tonya Wallace

Committee(s) Impacted:

N/A

Type of Agenda item:

. Consent D Discussion D Strategic Initiative

Alignment: (link agenda item
to guiding document —i.e.,
Master Plan, Budget , Comp
Plan, Policy, Charter, Strategic
Plan)

2020-2025 Six Year Citywide Capital Improvement Program.

Strategic Initiative:

Deadline:

9/21/2020

Outcome: (deliverables,
delivery duties, milestones to
meet)

New property lease with Frontier Behavior Health at the Intermodal
Facility

Background/History: The Intermodal Facility is owned by the City and supported by the general fund,
leasing space in the building to 3" parties helps activate the space, increases foot traffic, and provides
revenue to offset the cost to the General Fund.

Executive Summary:

e New lease with Frontier Behavior Health for office space on the 3" floor.
e The tenant will be providing tenant improvements as a lease revenue offset for the first 19
months, and then will be paying full service market rate for the remainder of the lease term.

Budget Impact:

Approved in current year budget? . Yes No
Annual/Reoccurring expenditure? D Yes . No

If new, specify funding source:

Other budget impacts: (revenue generating, match requirements, etc.) Match requirements will be
determined at the time of award.

Operations Impact:

Consistent with current operations/policy?
Requires change in current operations/policy?

Specify changes required:
Known challenges/barriers:

D Yes
[ ves

O no /A
D No N/A



mailto:dsteele@spokanecity.org

Expenditure Control Form

1. All requests being made must be accompanied by this form.

2. Route ALL requests to the Finance Department for signature.

3. Ifrequest is greater than $100,000 it requires signatures by Finance
and the City Administrator. Finance Dept. will route to City
Administrator.

Today’s Date: Type of expenditure: Goods (O  Services O

Department:

Approving Supervisor:

Amount of Proposed Expenditure:
Funding Source:

Please verify correct funding sources. Please indicate breakdown if more than
one funding source.

Why is this expenditure necessary now?

What are the impacts if expenses are deferred?

What alternative resources have been considered?

Description of the goods or service and any additional information?

Person Submitting Form/Contact:

FINANCE SIGNATURE: CITY ADMINISTRATOR SIGNATURE:
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THIS LEASE AGREEMENT (the “Lease”) is entered into and effective as of this day of July , 20 20,

betwe

en City of Spokane, a Washington State Municipal Corporation ("Landlord"), and Frontier Behavioral

Health, a Washington Public Benefit Corporation ("Tenant"). Landlord and Tenant agree as follows:

1. LE

a.

h.

ASE SUMMARY.

Leased Premises. The leased commercial real estate i) consists of an agreed area of approximately +/-
2,566 rentable square feet and is outlined on the floor plan attached as Exhibit A (the “Premises”); ii) is
located on the land legally described on attached Exhibit B; and iii) is commonly known as 221-F Spokane
Intermodal Facility at 221 W 1st Avenue Spokane , WA 99201 (suite number and address). The
Premises do not include, and Landlord reserves, the exterior walls and roof of the Premises; the land
beneath the Premises; the pipes and ducts, conduits, wires, fixtures, and equipment above the suspended
ceiling; and the structural elements of the building in which the Premises are located (the “Building”). The
Building, the land upon which it is situated, all other improvements located on such land, and all common
areas appurtenant to the Building are referred to as the “Property.” The Building and all other buildings on
the Property as of the date of this Lease consist of an agreed area of +/- 27920 rentable square feet.

. Lease Commencement Date. The term of this Lease shall be for a period of seventy nine (79) months

and shall commence on August 1, 20 20 or such earlier or later date as provided in Section 3 (the
“Commencement Date”). Tenant shall have no right or option to extend this Lease, unless otherwise set
forth in a rider attached to this Lease (e.g., Option to Extend Rider, CBA Form OR).

. Lease Termination Date. The term of this Lease shall expire at midnight on February 28 , 20 27 or such

earlier or later date as provided in Section 3 (the “Termination Date”).

. Base Rent. The base monthly rent shall be (check one). J$ , or Xl according to the Rent Rider

attached hereto ("Base Rent"). Rent shall be payable at Landlord’s address shown in Section 1(h) below,
or such other place designated in writing by Landlord. TENANT ACKNOWLEDGES AND AGREES TO PAY THE
APPROPRIATE LEASEHOLD EXCISE TAX DURING THE MONTHS OF $0.00 RENT AS SHOWN IN THE RENT RIDER. THE
MONTHLY AMOUNT FOR THE LEASEHOLD EXCISE TAX DURING ZERO LEASE YEAR IS $328.48 PER MONTH. FROM
LEASE YEAR 1 UNTIL THE LEASE EXPIRATION, THE LEASEHOLD EXCISE TAX IS INCORPORATED IN THE MONTHLY
RENT AMOUNT.

. Prepaid Rent. Upon execution of this Lease, Tenant shall deliver to Landlord the sum of $ as

prepaid rent, to be applied to the Rent due for months through of the Lease.

Security Deposit. Upon execution of this Lease, Tenant shall deliver to Landlord the sum of $ 2,886.75 to
be held as a security deposit pursuant to Section 5 below. The security deposit shall be in the form of
(check one): [ cash, [ letter of credit according to the Letter of Credit Rider (CBA Form LCR) attached
hereto, or [Xl check.

. Permitted Use. The Premises shall be used only for general office and for no other purpose without the

prior written consent of Landlord (the “Permitted Use”).

Notice and Payment Addresses.

Landlord: City of Spokane c/o Goodale & Barbieri Co.
818 W. Riverside Ave, Ste 300

Spokane, WA 99201

Fax No.: 509-344-4939

Email: info@g-b.com

Tenant: Frontier Behavioral Health ATTN: AP
107 S. Division Street
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Spokane, WA 99202
Fax No.;

Email._Cporifes fadA. 0 L6

2. PREMISES.

a. Lease of Premises. Landlord leases to Tenant, and Tenant leases from Landlord the Premises upon the
terms specified in this Lease.

b. Acceptance of Premises. Except as specified elsewhere in this Lease, Landlord makes no
representations or warranties to Tenant regarding the Premises, including the structural condition of the
Premises or the condition of all mechanical, electrical, and other systems on the Premises. Except for any
tenant improvements to be completed by Landlord as described on attached Exhibit C ( the “Landlord’s
Work”), Tenant shall be responsible for performing any work necessary to bring the Premises into a
condition satisfactory to Tenant. By signing this Lease, Tenant acknowledges that it has had adequate
opportunity to investigate the Premises; acknowledges responsibility for making any corrections,
alterations and repairs to the Premises (other than the Landlord’s Work); and acknowledges that the time
needed to complete any such items shall not delay the Commencement Date.

¢. Tenant Improvements. Attached Exhibit C sets forth all of Landlord’'s Work, if any, and all tenant
improvements to be completed by Tenant (the “Tenant’s Work”), if any, that will be performed on the
Premises. Responsibility for design, payment and performance of all such work shall be as set forth on
attached Exhibit C. If Tenant fails to notify Landlord of any defects in the Landlord’s Work within thirty (30)
days of delivery of possession to Tenant, Tenant shall be deemed to have accepted the Premises in their
then condition. If Tenant discovers any major defects in the Landlord’s Work during this 30-day period that
would prevent Tenant from using the Premises for the Permitted Use, Tenant shall notify Landlord and the
Commencement Date shall be delayed until Landlord has notified Tenant that Landlord has corrected the
major defects and Tenant has had five (5) days to inspect and approve the Premises. The
Commencement Date shall not be delayed if Tenant's inspection reveals minor defects in the Landlord’s
Work that will not prevent Tenant from using the Premises for the Permitted Use. Tenant shall prepare a
punch list of all minor defects in Landlord’s Work and provide the punch list to Landlord, which Landlord
shall promptly correct. TENANT MAY NOT MAKE ANY REPAIRS, ALTERATIONS, OR ADDITIONS TO THE PREMISES
WITHOUT FIRST PROCURING LANDLORD'S WRITTEN CONSENT.

3. TERM. The term of this Lease shall commence on the Commencement Date specified in Section 1, or on such
earlier or later date as may be specified by notice delivered by Landlord to Tenant advising Tenant that the
Premises are ready for possession and specifying the Commencement Date, which shall not be less than ____
___days (thirty (30) days if not filled in) following the date of such notice.

a. Early Possession. If Landlord permits Tenant to possess and occupy the Premises prior to the
Commencement Date specified in Section 1, then such early occupancy shall not advance the
Commencement Date or the Termination Date set forth in Section 1, but otherwise all terms and conditions
of this Lease shall nevertheless apply during the period of early occupancy before the Commencement
Date.

b. Delayed Possession. Landlord shall act diligently to make the Premises available to Tenant; provided,
however, neither Landlord nor any agent or employee of Landlord shall be liable for any damage or loss
due to Landlord’s inability or failure to deliver possession of the Premises to Tenant as provided in this
Lease. If possession is delayed, the Commencement Date set forth in Section 1 shall also be delayed. In
addition, the Termination Date set forth in Section 1 shall be modified so that the length of the Lease term
remains the same. If Landlord does not deliver possession of the Premises to Tenant within days
(sixty (60) days if not filled in) after the Commencement Date specified in Section 1, Tenant may elect to
cancel this Lease by giving notice to Landlord within ten (10) days after such time period ends. If Tenant
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gives notice of cancellation, the Lease shall be cancelled, all prepaid rent and security deposits shall be
refunded to Tenant, and neither Landlord nor Tenant shall have any further obligations to the other. The
first “Lease Year” shall commence on the Commencement Date and shall end on the date which is twelve
(12) months from the end of the month in which the Commencement Date occurs. Each successive Lease
Year during the initial term and any extension terms shall be twelve (12) months, commencing on the first
day following the end of the preceding Lease Year. To the extent that the tenant improvements are not
completed in time for the Tenant to occupy or take possession of the Premises on the Commencement
Date due to the failure of Tenant to fulfill any of its obligations under this Lease, the Lease shall
nevertheless commence on the Commencement Date set forth in Section 1.

4. RENT.

a. Payment of Rent. Tenant shall pay Landlord without notice, demand, deduction or offset, in lawful money
of the United States, the monthly Base Rent stated in Section 1 in advance on or before the first day of
each month during the Lease term beginning on {check one): Xl the Commencement Date, or (if
no date specified, then on the Commencement Date), and shall also pay any other additional payments
due to Landlord (“Additional Rent”) (collectively, “rent” or “Rent”) when required under this Lease.
Payments for any partial month at the beginning or end of the Lease shall be prorated. All payments due
to Landlord under this Lease, including late fees and interest, shall also constitute Additional Rent, and
upon failure of Tenant to pay any such costs, charges or expenses, Landlord shall have the same rights
and remedies as otherwise provided in this Lease for the failure of Tenant to pay rent.

b. Late Charges; Default Interest. If any sums payable by Tenant to Landlord under this Lease are not
received within five (5) business days after their due date, Tenant shall pay Landlord an amount equal to
the greater of $100 or five percent (5%) of the delinquent amount for the cost of collecting and handling
such late payment in addition to the amount due and as Additional Rent. All delinquent sums payable by
Tenant to Landlord and not paid within five (5) business days after their due date shall, at Landlord’s
option, bear interest at the rate of fifteen percent (15%) per annum, or the highest rate of interest allowable
by law, whichever is less (the “Default Rate"). Interest on all delinquent amounts shall be calculated from
the original due date to the date of payment.

c. Less Than Full Payment. Landlord’'s acceptance of less than the full amount of any payment due from
Tenant shall not be deemed an accord and satisfaction or compromise of such payment unless Landlord
specifically consents in writing to payment of such lesser sum as an accord and satisfaction or
compromise of the amount which Landlord claims. Any portion that remains to be paid by Tenant shall be
subject to the late charges and default interest provisions of this Section.

5. SECURITY DEPOSIT. Upon execution of this Lease, Tenant shall deliver to Landlord the security deposit
specified in Section 1 above. Landlord's obligations with respect to the security deposit are those of a debtor
and not of a trustee, and Landlord may commingle the security deposit with its other funds. If Tenant breaches
any covenant or condition of this Lease, including but not limited to the payment of Rent, Landlord may apply
all or any part of the security deposit to the payment of any sum in default and any damage suffered by
Landlord as a result of Tenant’s breach. Tenant acknowledges, however, that the security deposit shall not be
considered as a measure of Tenant's damages in case of default by Tenant, and any payment to Landlord
from the security deposit shall not be construed as a payment of liquidated damages for Tenant's default. If
Landlord applies the security deposit as contemplated by this Section, Tenant shall, within five (5) days after
written demand therefor by Landlord, deposit with Landlord the amount so applied. If Tenant complies with all
of the covenants and conditions of this Lease throughout the Lease term, the security deposit shall be repaid
to Tenant without interest within thirty (30) days after the surrender of the Premises by Tenant in the condition
required by Section 12 of this Lease.

6. USES. The Premises shall be used only for the Permitted Use specified in Section 1 above, and for no other
business or purpose without the prior written consent of Landlord. No act shall be done on or around the
Premises that is unlawful or that will increase the existing rate of insurance on the Premises, the Building, or
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the Property, or cause the cancellation of any insurance on the Premises, the Building, or the Property.
Tenant shall not commit or allow to be committed any waste upon the Premises, or any public or private
nuisance. Tenant shall not do or permit anything to be done on the Premises, the Building, or the Property
which will obstruct or interfere with the rights of other tenants or occupants of the Property, or their employees,
officers, agents, servants, contractors, customers, clients, visitors, guests, or other licensees or invitees, or to
injure or annoy such persons.

7. COMPLIANCE WITH LAWS. Tenant shall not cause or permit the Premises to be used in any way which
violates any law, ordinance, or governmental regulation or order. Landlord represents to Tenant that as of the
Commencement Date, to Landlord’s knowledge but without duty of investigation, and with the exception of any
Tenant's Work, the Premises comply with all applicable laws, rules, regulations, or orders, including without
limitation, the Americans With Disabilities Act, if applicable, and Landlord shall be responsible to promptly cure
at its sole cost any noncompliance which existed on the Commencement Date. Tenant shall be responsible
for complying with all laws applicable to the Premises as a result of the Permitted Use, and Tenant shall be
responsible for making any changes or alterations as may be required by law, rule, regulation, or order for
Tenant's Permitted Use at its sole cost and expense. Otherwise, if changes or alterations are required by law,
rule, regulation, or order unrelated to the Permitted Use, Landlord shall make changes and alterations at its
expense,

8. UTILITIES AND SERVICES. Landlord shall provide the Premises the following services: water and electricity
for the Premises seven (7) days per week, twenty-four (24) hours per day, and heating, ventilation and air
conditioning from 12:00 a.m. to 11:59 p.m. Monday through Friday; 12:00 a.m. to 11:59 p.m. on Saturday; and
12:00 to 11:59 p.m. on Sunday, and Landlord shall also provide janitorial service to the Premises and Building
five (5) nights each week, exclusive of holidays. Heating, ventilation and air conditioning services will also be
provided by Landlord to the Premises during additional hours on reasonable notice to Landlord, at Tenant’s
sole cost and expense, at an hourly rate reasonably established by Landlord from time to time and payable by
Tenant, as and when billed, as Additional Rent. If water and electricity services are not separately metered to
the Premises, Tenant shall pay its proportionate share of all charges for any utilities that are jointly metered
based on the ratio which the rentable square feet of the Premises bears to the total rentable square feet
served by the joint meters. Notwithstanding the foregoing, if Tenant’s use of the Premises incurs utilitycharges
which are above those usual and customary for the Permitted Use, Landlord reserves the right to require
Tenant to pay a reasonable additional charge for such usage.

Tenant shall furnish all other utilities (including, but not limited to, telephone, Internet, and cable service if
available) and other services which Tenant requires with respect to the Premises, and shall pay, at Tenant's
sole expense, the cost of all utilities separately metered to the Premises, and of all other utilities and other
services which Tenant requires with respect to the Premises, except those to be provided by Landlord as
described above. Landlord shall not be liable for any loss, injury or damage to person or property caused by
or resulting from any variation, interruption, or failure of utilities due to any cause whatsoever, and Rent shall
not abate as a result thereof.

9. TAXES. EXCEPTING ANY SUMS NOW OR HEREAFTER PAYABLE AS LEASEHOLD EXCISE TAX PURSUANT TO RCW. CH.
82.29A, WHICH IS INCLUDED IN THE BASE RENT, Tenant shall pay all taxes, assessments, liens and license fees
(“Taxes”) levied, assessed or imposed by any authority having the direct or indirect power to tax or assess any
such liens, related to or required by Tenant's use of the Premises as well as all Taxes on Tenant's personal
property located on the Premises. Landlord shall pay all Taxes with respect to the Building and the Property,
including any Taxes resulting from a reassessment of the Building or the Property due to a change of
ownership or otherwise.

10. COMMON AREAS
a. Definition. The term “Common Areas” means all areas, facilities and building systems that are provided

and designated from time to time by Landlord for the general, non-exclusive use and convenience of
Tenant with other tenants and which are not leased or held for the exclusive use of a particular tenant. To
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the extent that such areas and facilities exist within the Property, Common Areas include hallways,
entryways, stairs, elevators, driveways, walkways, terraces, docks, loading areas, restrooms, trash
facilities, parking areas and garages, roadways, pedestrian sidewalks, landscaped areas, security areas,
lobby or mall areas, common heating, ventilating and air conditioning systems, common electrical service,
equipment and facilities, and common mechanical systems, equipment and facilities. Tenant shall comply
with reasonable rules and regulations concerning the use of the Common Areas adopted by Landlord from
time to time. Without advance notice to Tenant and without any liability to Tenant, Landlord may change
the size, use, or nature of any Common Areas, erect improvements on the Common Areas or convert any
portion of the Common Areas to the exclusive use of Landlord or selected tenants, so long as Tenant is
not thereby deprived of the substantial benefit of the Premises. Landlord reserves the use of exterior walls
and the roof, and the right to install, maintain, use, repair and replace pipes, ducts, conduits, and wires
leading through the Premises in areas which will not materially interfere with Tenant's use thereof.

b. Use of the Common Areas. Tenant shall have the non-exclusive right, in common with such other
tenants to whom Landlord has granted or may grant such rights, to use the Common Areas. Tenant shall
abide by rules and regulations adopted by Landlord from time to time and shall use its best efforts to cause
its employees, officers, agents, servants, contractors, customers, clients, visitors, guests, or other
licensees or invitees, to comply with those rules and regulations, and not interfere with the use of Common
Areas by others.

c. Maintenance of Common Areas. Landlord shall maintain the Common Areas in good order, condition
and repair. In performing such maintenance, Landlord shall use reasonable efforts to minimize
interference with Tenant’s use and enjoyment of the Premises.

\
ALTERATIONS. Tenant may make alterations, additions or improvements to the Premises, including any
Tenant Work identified on attached Exhibit C (the “Alterations”), only with the prior written consent of
Landlord, which, with respect to Alterations not affecting the structural components of the Premises or utility
systems therein, shall not be unreasonably withheld, conditioned, or delayed. Landlord shall have thirty (30)
days in which to respond to Tenant's request for any Alterations so long as such request includes the names
of Tenant's contractors and reasonably detailed plans and specifications therefor. The term “Alterations”
shall not include the installation of shelves, movable partitions, Tenant’s equipment, and trade fixtures that
may be performed without damaging existing improvements or the structural integrity of the Premises, the
Building, or the Property, and Landlord’s consent shall not be required for Tenant's installation or removal of
those items. Tenant shall perform all work at Tenant’'s expense and in compliance with all applicable laws
and shall complete all Alterations in accordance with plans and specifications approved by Landlord, using
contractors approved by Landlord, and in a manner so as to not unreasonably interfere with other tenants.
Tenant shall pay, when due, or furnish a bond for payment (as set forth in Section 19) all claims for labor or
materials furnished to or for Tenant at or for use in the Premises, which claims are or may be secured by any
mechanics’ or materialmens’ liens against the Premises or the Property or any interest therein. Tenant shall
remove all Alterations at the end of the Lease term unless Landlord conditioned its consent upon Tenant
leaving a specified Alteration at the Premises, in which case Tenant shall not remove such Alteration, and it
shall become Landlord’s property. Tenant shall immediately repair any damage to the Premises caused by
removal of Alterations.

REPAIRS AND MAINTENANCE; SURRENDER. Tenant shall, at its sole expense, maintain the Premises in
good condition and promptly make all non-structural repairs and replacements necessary to keep the
Premises safe and in good condition, including all HVAC components and other utilities and systems to the
extent exclusively serving the Premises. Landlord shall maintain and repair the Building structure,
foundation, subfloor, exterior walls, roof structure and surface, and HVAC components and other utilities and
systems serving more than just the Premises, and the Common Areas. Tenant shall not damage any
demising wall or disturb the structural integrity of the Premises, the Building, or the Property and shall
promptly repair any damage or injury done to any such demising walls or structural elements caused by
Tenant or its employees, officers, agents, servants, contractors, customers, clients, visitors, guests, or other
licensees or invitees. Notwithstanding anything in this Section to the contrary, Tenant shall not be
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responsible for any repairs to the Premises made necessary by the negligence or willful misconduct of
Landlord or its employees, officers, agents, servants, contractors, customers, clients, visitors, guests, or other
licensees or invitees therein. If Tenant fails to perform Tenant’s obligations under this Section, Landlord may
at Landlord’s option enter upon the Premises after ten (10) days’ prior notice to Tenant and put the same in
good order, condition and repair and the cost thereof together with interest thereon at the default rate set
forth in Section 4 shall be due and payable as Additional Rent to Landlord together with Tenant’s next
installment of Base Rent. Upon expiration of the Lease term, whether by lapse of time or otherwise, Tenant
shall promptly and peacefully surrender the Premises, together with all keys, to Landlord in as good condition
as when received by Tenant from Landlord or as thereafter improved, reasonable wear and tear and insured
casualty excepted.

ACCESS AND RIGHT OF ENTRY . After twenty-four (24) hours’ notice from Landlord (except in cases of
emergency, when no notice shall be required), Tenant shall permit Landlord and its agents, employees and
contractors to enter the Premises at all reasonable times to make repairs, inspections, alterations or
improvements, provided that Landlord shall use reasonable efforts to minimize interference with Tenant’s use
and enjoyment of the Premises. This Section shall not impose any repair or other obligation upon Landlord
not expressly stated elsewhere in this Lease. After reasonable notice to Tenant, Landlord shall have the right
to enter the Premises for the purpose of (a) showing the Premises to prospective purchasers or lenders at
any time, and to prospective tenants within one hundred eighty (180) days prior to the expiration or sooner
termination of the Lease term, and (b) posting “for lease” signs within one hundred eighty (180) days prior to
the expiration or sooner termination of the Lease term.

SIGNAGE. Tenant shall obtain Landlord’s written consent as to size, location, materials, method of
attachment, and appearance, before installing any signs upon the Premises. Tenant shall install any
approved signage at Tenant's sole expense and in compliance with all applicable laws. Tenant shall not
damage or deface the Premises in installing or removing signage and shall repair any injury or damage to the
Premises caused by such installation or removal.

DESTRUCTION OR CONDEMNATION

a. Damage and Repair. If the Premises or the portion of the Building or the Property necessary for Tenant's
occupancy are partially damaged but not rendered untenantable, by fire or other insured casualty, then
Landlord shall diligently restore the Premises and the portion of the Property necessary for Tenant's
occupancy to the extent required below and this Lease shall not terminate. Tenant may, however,
terminate the Lease if Landlord is unable to restore the Premises within six (6) months of the casualty
event by giving twenty (20) days notice of termination.

The Premises or the portion of the Building or the Property necessary for Tenant’s occupancy shall not be
deemed untenantable if twenty-five percent (25%) or less of each of those areas are damaged. If
insurance proceeds are not available or are not sufficient to pay the entire cost of restoring the Premises,
or if Landlord’s lender does not permit all or any part of the insurance proceeds to be applied toward
restoration, then Landlord may elect to terminate this Lease and keep the insurance proceeds, by notifying
Tenant within sixty (60) days of the date of such casualty.

If the Premises, the portion of the Building or the Property necessary for Tenant’s occupancy, or fifty
percent (50%) or more of the rentable area of the Property are entirely destroyed, or partially damaged
and rendered untenantable, by fire or other casualty, Landlord may, at its option: (a) terminate this Lease
as provided herein, or (b) restore the Premises and the portion of the Property necessary for Tenant's
occupancy to their previous condition to the extent required below; provided, however, if such casualty
event occurs during the last six (6) months of the Lease term (after considering any option to extend the
term timely exercised by Tenant) then either Tenant or Landlord may elect to terminate the Lease. If,
within sixty (60) days after receipt by Landlord from Tenant of notice that Tenant deems the Premises or
the portion of the Property necessary for Tenant's occupancy untenantable, Landlord fails to notify Tenant
of its election to restore those areas, or if Landlord is unable to restore those areas within six (6) months of
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the date of the casualty event, then Tenant may elect to terminate the Lease upon twenty (20) days’ notice
to Landlord unless Landlord, within such twenty (20) day period, notifies Tenant that it will in fact restore
the Premises or actually completes such restoration work to the extent required below, as applicable.

If Landlord restores the Premises or the Property under this Section, Landlord shall proceed with
reasonable diligence to complete the work, and the base monthly rent shall be abated in the same
proportion as the untenantable portion of the Premises bears to the whole Premises, provided that there
shall be a Rent abatement only if the damage or destruction of the Premises or the Property did not result
from, or was not contributed to directly or indirectly by the act, fault or neglect of Tenant, or Tenant's
employees, officers, agents, servants, contractors, customers, clients, visitors, guests, or other licensees
or invitees. No damages, compensation or claim shall be payable by Landlord for inconvenience, loss of
business or annoyance directly, incidentally or consequentially arising from any repair or restoration of any
portion of the Premises or the Property. Landlord shall have no obligation to carry insurance of any kind
for the protection of Tenant; any alterations or improvements paid for by Tenant; any Tenant Work
identified in Exhibit C (regardless of who may have completed them); Tenant's furniture; or on any
fixtures, equipment, improvements or appurtenances of Tenant under this Lease, and Landlord’s
restoration obligations hereunder shall not include any obligation to repair any damage thereto or replace
the same.

b. Condemnation. If the Premises, the portion of the Building or the Property necessary for Tenant's
occupancy, or 50% or more of the rentable area of the Property are made untenantable by eminent
domain, or conveyed under a threat of condemnation, this Lease shall terminate at the option of either
Landlord or Tenant as of the earlier of the date title vests in the condemning authority or the condemning
authority first has possession of the Premises or the portion of the Property taken by the condemning
authority. All Rents and other payments shall be paid to that date.

If the condemning authority takes a portion of the Premises or of the Building or the Property necessary for
Tenant's occupancy that does not render them untenantable, then this Lease shall continue in full force
and effect and the base monthly rent shall be equitably reduced based on the proportion by which the floor
area of any structures is reduced. The reduction in Rent shall be effective on the earlier of the date the
condemning authority first has possession of such portion or title vests in the condemning authority. The
Premises or the portion of the Building or the Property necessary for Tenant’s occupancy shall not be
deemed untenantable if twenty-five percent (25%) or less of each of those areas are condemned.
Landlord shall be entitled to the entire award from the condemning authority attributable to the value of the
Premises or the Building or the Property and Tenant shall make no claim for the value of its leasehold.
Tenant shall be permitted to make a separate claim against the condemning authority for moving
expenses if Tenant may terminate the Lease under this Section, provided that in no event shall Tenant’s
claim reduce Landlord’s award.

16. INSURANCE.

a. Tenant’s Liability Insurance. During the Lease term, Tenant shall pay for and maintain commercial
general liability insurance with broad form property damage and contractual liability endorsements. This
policy shall name Landlord, its property manager (if any), and other parties designated by Landlord as
additional insureds using an endorsement form acceptable to Landlord, and shall insure Tenant's
activities and those of Tenant's employees, officers, agents, servants, contractors, customers, clients,
visitors, guests, or other licensees or invitees with respect to the Premises against loss, damage or liability
for personal injury or bodily injury (including death) or loss or damage to property with a combined single
limit of not less than $2,000,000, and a deductible of not more than $10,000. Tenant's insurance will be
primary and noncontributory with any liability insurance carried by Landlord. Landlord may also require
Tenant to obtain and maintain business income coverage for at least six (6) months, business auto liability
coverage, and, if applicable to Tenant's Permitted Use, liquor liability insurance and/or warehouseman’s
coverage.
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Tenant’s Property Insurance. During the Lease term, Tenant shall pay for and maintain special form
clauses of loss coverage property insurance (with coverage for earthquake if required by Landlord’s lender
and, if the Premises are situated in a flood plain, flood damage) for all of Tenant’s personal property,
fixtures and equipment in the amount of their full replacement value, with a deductible of not more than
$10,000.

Miscellaneous. Tenant's insurance required under this Section shall be with companies rated A-/VIi or
better in Best's Insurance Guide, and which are admitted in the state in which the Premises are located.
No insurance policy shall be cancelled or reduced in coverage and each such policy shall provide that it is
not subject to cancellation or a reduction in coverage except after thirty (30) days prior notice to Landlord.
Tenant shall deliver to Landlord upon commencement of the Lease and from time to time thereafter,
copies of the insurance policies or evidence of insurance and copies of endorsements required by this
Section. In no event shall the limits of such policies be considered as limiting the liability of Tenant under
this Lease. If Tenant fails to acquire or maintain any insurance or provide any policy or evidence of
insurance required by this Section, and such failure continues for three (3) days after notice from Landlord,
Landlord may, but shall not be required to, obtain such insurance for Landlord’s benefit and Tenant shall
reimburse Landlord for the costs of such insurance upon demand. Such amounts shall be Additional Rent
payable by Tenant hereunder and in the event of non-payment thereof, Landlord shall have the same
rights and remedies with respect to such non-payment as it has with respect to any other non-payment of
Rent hereunder.

LANDLORD S INSURANGE: LANDLORD SHALL CARRY SPEGIAL FORM CLAUSES OF LOSS GOVERAGE PROPERTY
INSURANGE OF THE BUILDING SHELL AND GORE IN THE AMOUNT OF THEIR FULL REPLAGEMENT VALUE; AND SUGCH
OTHER INSURANCE OF SUGH TYPES AND AMOUNTS AS LANDLORD; IN ITS DISCRETION; SHALL DEEM REASONABLY
APRPROPRIATE:

. Waiver of Subrogation. Landlord and Tenant hereby release each other and any other tenant, their

agents or employees, from responsibility for, and waive their entire claim of recovery for any loss or
damage arising from any cause covered by property insurance required to be carried or otherwise carried
by each of them. Each party shall provide notice to the property insurance carrier or carriers of this mutual
waiver of subrogation, and shall cause its respective property insurance carriers to waive all rights of
subrogation against the other. This waiver shall not apply to the extent of the deductible amounts to any
such property policies or to the extent of liabilities exceeding the limits of such policies.

INDEMNIFICATION

a.

Indemnification by Tenant. Tenant shall defend, indemnify, and hold Landlord harmless against all
liabilities, damages, costs, and expenses, including attorneys’ fees, for personal injury, bodily injury
(including death) or property damage arising from any negligent or wrongful act or omission of Tenant or
Tenant's employees, officers, agents, servants, contractors, customers, clients, visitors, guests, or other
licensees or invitees on or around the Premises or the Property, or arising from any breach of this Lease
by Tenant. Tenant shall use legal counsel reasonably acceptable to Landlord in defense of any action
within Tenant's defense obligation.

Indemnification by Landlord. Landlord shall defend, indemnify and hold Tenant harmless against all
liabilities, damages, costs, and expenses, including attorneys' fees, for personal injury, bodily injury
(including death) or property damage arising from any negligent or wrongful act or omission of Landlord or
Landlord’s employees, officers, agents, servants, contractors, customers, clients, visitors, guests, or other
licensees or invitees on or around the Premises or the Property, or arising from any breach of this Lease
by Landlord. Landlord shall use legal counsel reasonably acceptable to Tenant in defense of any action
within Landlord’s defense obligation.

Waiver of Inmunity. Landlord and Tenant each specifically and expressly waive any immunity that each
may be granted under the Washington State Industrial Insurance Act, Title 51 RCW. Neither party’s
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indemnity obligations under this Lease shall be limited by any limitation on the amount or type of damages,
compensation, or benefits payable to or for any third party under the Worker Compensation Acts, Disability
Benefit Acts or other employee benefit acts.

d. Exemption of Landlord from Liability. Except to the extent of claims arising out of Landlord’s gross
negligence or intentional misconduct, Landlord shall not be liable for injury to Tenant’s business or assets
or any loss of income therefrom or for damage to any property of Tenant or of its employees, officers,
agents, servants, contractors, customers, clients, visitors, guests, other licensees or invitees, or any other
person in or about the Premises or the Property.

e. Survival. The provisions of this Section shall survive expiration or termination of this Lease.

ASSIGNMENT AND SUBLETTING. Tenant shall not assign, sublet, mortgage, encumber or otherwise
transfer any interest in this Lease (collectively referred to as a “Transfer”) or any part of the Premises, without
first obtaining Landlord’s written consent, which shall not be unreasonably withheld, conditioned, or delayed.
No Transfer shall relieve Tenant of any liability under this Lease notwithstanding Landlord’s consent to such
Transfer. Consent to any Transfer shall not operate as a waiver of the necessity for Landlord’s consent to
any subsequent Transfer. In connection with each request for consent to a Transfer, Tenant shall pay the
reasonable cost of processing same, including attorneys’ fees, upon demand of Landlord, up to a maximum
of $1,250.

If Tenant is a partnership, limited liability company, corporation, or other entity, any transfer of this Lease by
merger, consolidation, redemption or liquidation, or any change in the ownership of, or power to vote, which
singularly or collectively represents a majority of the beneficial interest in Tenant, shall constitute a Transfer
under this Section.

As a condition to Landlord’s approval, if given, any potential assignee or sublessee otherwise approved by
Landlord shall assume all obligations of Tenant under this Lease and shall be jointly and severally liable with
Tenant and any guarantor, if required, for the payment of Rent and performance of all terms of this Lease. In
connection with any Transfer, Tenant shall provide Landlord with copies of all assignments, subleases and
assumption agreement and documents.

LIENS. Tenant shall not subject the Landlord’s estate to any liens or claims of lien. Tenant shall keep the
Premises free from any liens created by or through Tenant. Tenant shall indemnify and hold Landlord
harmless from liability for any such liens including, without limitation, liens arising from any Alterations. If a
lien is filed against the Premises by any person claiming by, through or under Tenant, Tenant shall, within ten
(10) days after Landlord’s demand, at Tenant's expense, either remove the lien or furnish to Landlord a bond
in form and amount and issued by a surety satisfactory to Landlord, indemnifying Landlord and the Premises
against all liabilities, costs and expenses, including attorneys’ fees, which Landlord could reasonably incur as
a result of such lien,

DEFAULT. The following occurrences shall each constitute a default by Tenant (an “Event of Default”):

a. Failure To Pay. Failure by Tenant to pay any sum, including Rent, due under this Lease following five (5)
days’ notice from Landlord of the failure to pay.

b. Vacation/Abandonment. Vacation by Tenant of the Premises (defined as an absence for at least fifteen
(15) consecutive days without prior notice to Landlord), or abandonment by Tenant of the Premises
(defined as an absence of five (5) days or more while Tenant is in breach of some other term of this
Lease). Tenant’s vacation or abandonment of the Premises shall not be subject to any notice or right to
cure.

c. Insolvency. Tenant's insolvency or bankruptcy (whether voluntary or involuntary); or appointment of a
receiver, assignee or other liquidating officer for Tenant's business; provided, however, that in the event of
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any involuntary bankruptcy or other insolvency proceeding, the existence of such proceeding shall
constitute an Event of Default only if such proceeding is not dismissed or vacated within sixty (60) days
after its institution or commencement.

d. Levy or Execution. The taking of Tenant's interest in this Lease or the Premises, or any part thereof, by
execution or other process of law directed against Tenant, or attachment of Tenant's interest in this Lease
by any creditor of Tenant, if such attachment is not discharged within fifteen (15) days after being levied.

e. Other Non-Monetary Defaults. The breach by Tenant of any agreement, term or covenant of this Lease
other than one requiring the payment of money and not otherwise enumerated in this Section or elsewhere
in this Lease, which breach continues for a period of thirty (30) days after notice by Landlord to Tenant of
the breach.

f. Failure to Take Possession. Failure by Tenant to take possession of the Premises on the
Commencement Date or failure by Tenant to commence any Tenant Improvement in a timely fashion.

Landlord shall not be in default unless Landlord fails to perform obligations required of Landlord within a
reasonable time, but in no event less than thirty (30) days after notice by Tenant to Landlord. If Landlord fails
to cure any such default within the allotted time, Tenant’s sole remedy shall be to seek actual money
damages (but not consequential or punitive damages) for loss arising from Landlord’s failure to discharge its
obligations under this Lease. Nothing herein contained shall relieve Landlord from its duty to perform of any
of its obligations to the standard prescribed in this Lease.

Any notice periods granted herein shall be deemed to run concurrently with and not in addition to any default
notice periods required by law.

REMEDIES. Landlord shall have the following remedies upon an Event of Default. Landlord's rights and
remedies under this Lease shall be cumulative, and none shall exclude any other right or remedy allowed by
law.

a. Termination of Lease. Landlord may terminate Tenant's interest under the Lease, but no act by Landlord
other than notice of termination from Landlord to Tenant shall terminate this Lease. The Lease shall
terminate on the date specified in the notice of termination. Upon termination of this Lease, Tenant will
remain liable to Landlord for damages in an amount equal to the rent and other sums that would have
been owing by Tenant under this Lease for the balance of the Lease term, less the net proceeds, if any, of
any re-letting of the Premises by Landlord subsequent to the termination, after deducting all of Landlord’'s
Reletting Expenses (as defined below). Landlord shall be entitled to either collect damages from Tenant
monthly on the days on which rent or other amounts would have been payable under the Lease, or
alternatively, Landlord may accelerate Tenant's obligations under the Lease and recover from Tenant: (i)
unpaid rent which had been earned at the time of termination; (ii) the amount by which the unpaid rent
which would have been earned after termination until the time of award exceeds the amount of rent loss
that Tenant proves could reasonably have been avoided; (iii) the amount by which the unpaid rent for the
balance of the term of the Lease after the time of award exceeds the amount of rent loss that Tenant
proves could reasonably be avoided (discounting such amount by the discount rate of the Federal Reserve
Bank of San Francisco at the time of the award, plus 1%); and (iv) any other amount necessary to
compensate Landlord for all the detriment proximately caused by Tenant's failure to perform its obligations
under the Lease, or which in the ordinary course would be likely to result from the Event of Default,
including without limitation Reletting Expenses described below.

b. Re-Entry and Reletting. Landlord may continue this Lease in full force and effect, and without demand or

notice, re-enter and take possession of the Premises or any part thereof, expel the Tenant from the
Premises and anyone claiming through or under the Tenant, and remove the personal property of either.
Landlord may relet the Premises, or any part of them, in Landlord’s or Tenant's name for the account of
Tenant, for such period of time and at such other terms and conditions as Landlord, in its discretion, may
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determine. Landlord may collect and receive the rents for the Premises. To the fullest extent permitted by
law, the proceeds of any reletting shall be applied: first, to pay Landlord all Reletting Expenses (defined
below); second, to pay any indebtedness of Tenant to Landlord other than rent; third, to the rent due and
unpaid hereunder; and fourth, the residue, if any, shall be held by Landlord and applied in payment of
other or future obligations of Tenant to Landlord as the same may become due and payable, and Tenant
shall not be entitled to receive any portion of such revenue. Re-entry or taking possession of the Premises
by Landlord under this Section shall not be construed as an election on Landlord’s part to terminate this
Lease, unless a notice of termination is given to Tenant. Landlord reserves the right following any re-entry
or reletting, or both, under this Section to exercise its right to terminate the Lease. Tenant will pay
Landlord the rent and other sums which would be payable under this Lease if repossession had not
occurred, less the net proceeds, if any, after reletting the Premises and after deducting Landlord's
Reletting Expenses. “Reletting Expenses” are defined to include all expenses incurred by Landlord in
connection with reletting the Premises, including without limitation, all repossession costs, brokerage
commissions and costs of securing new tenants, attorneys’ fees, remodeling and repair costs, costs for
removing persons or property, costs for storing Tenant's property and equipment, and costs of tenant
improvements and rent concessions granted by Landlord to any new Tenant, prorated over the life of the
new lease.

c. Waiver of Redemption Rights. Tenant, for itself, and on behalf of any and all persons claiming through
or under Tenant, including creditors of all kinds, hereby waives and surrenders all rights and privileges
which they may have under any present or future law, to redeem the Premises or to have a continuance of
this Lease for the Lease term or any extension thereof.

d. Nonpayment of Additional Rent. All costs which Tenant is obligated to pay to Landlord pursuant to this
Lease shall in the event of nonpayment be treated as if they were payments of Rent, and Landlord shall
have the same rights it has with respect to nonpayment of Rent.

e. Failure to Remove Property. If Tenant fails to remove any of its property from the Premises at
Landlord’s request following an uncured Event of Default, Landlord may, at its option, remove and store
the property at Tenant’s expense and risk. If Tenant does not pay the storage cost within five (5) days of
Landlord's request, Landlord may, at its option, have any or all of such property sold at public or private
sale (and Landlord may become a purchaser at such sale), in such manner as Landlord deems proper,
without notice to Tenant. Landlord shall apply the proceeds of such sale: (i) to the expense of such sale,
including reasonable attorneys’ fees actually incurred; (ii) to the payment of the costs or charges for storing
such property; (iii) to the payment of any other sums of money which may then be or thereafter become
due Landlord from Tenant under any of the terms hereof; and (iv) the balance, if any, to Tenant. Nothing
in this Section shall limit Landlord’s right to sell Tenant's personal property as permitted by law or to
foreclose Landlord’s lien for unpaid rent.

22. MORTGAGE SUBORDINATION AND ATTORNMENT. This Lease shall automatically be subordinate to
any mortgage or deed of trust created by Landlord which is now existing or hereafter placed upon the
Premises including any advances, interest, modifications, renewals, replacements or extensions (“Landlord’s
Mortgage”). Tenant shall attorn to the holder of any Landlord’s Mortgage or any party acquiring the Premises
at any sale or other proceeding under any Landlord’'s Mortgage provided the acquiring party assumes the
obligations of Landlord under this Lease. Tenant shall promptly and in no event later than fifteen (15) days
after request, execute, acknowledge and deliver documents which the holder of any Landlord’s Mortgage
may reasonably require as further evidence of this subordination and attornment. Notwithstanding the
foregoing, Tenant's obligations under this Section to subordinate in the future are conditioned on the holder of
each Landlord’s Mortgage and each party acquiring the Premises at any sale or other proceeding under any
such Landlord's Mortgage not disturbing Tenant's occupancy and other rights under this Lease, so long as no
uncured Event of Default by Tenant exists.

23. NON-WAIVER. Landlord's waiver of any breach of any provision contained in this Lease shall not be
deemed to be a waiver of the same provision for subsequent acts of Tenant. The acceptance by Landlord of
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Rent or other amounts due by Tenant hereunder shall not be deemed to be a waiver of any previous breach
by Tenant.

HOLDOVER. If Tenant shall, without the written consent of Landlord, remain in possession of the Premises
and fail to return the Premises to Landlord after the expiration or termination of this Lease, the tenancy shall
be a holdover tenancy and shall be on a month-to-month basis, which may be terminated according to
Washington law. During such tenancy, Tenant agrees to pay to Landlord 150% of the rate of rental last
payable under this Lease, unless a different rate is agreed upon by Landiord. All other terms of the Lease
shall remain in effect. Tenant acknowledges and agrees that this Section does not grant any right to Tenant
to holdover, and that Tenant may also be liable to Landlord for any and all damages or expenses which
Landlord may have to incur as a result of Tenant’s holdover.

NOTICES. All notices under this Lease shall be in writing and effective (i) when delivered in person or via
overnight courier to the other party, (ii) three (3) days after being sent by registered or certified mail to the
other party at the address set forth in Section 1; or (iii) upon confirmed transmission by facsimile to the other
party at the facsimile numbers set forth in Section 1. The addresses for notices and payment of rent set forth
in Section 1 may be modified by either party only by notice delivered in conformance with this Section.

COSTS AND ATTORNEYS’ FEES. If Tenant or Landlord engage the services of an attorney to collect
monies due or to bring any action for any relief against the other, declaratory or otherwise, arising out of this
Lease, including any suit by Landlord for the recovery of Rent or other payments or possession of the
Premises, the losing party shall pay the prevailing party a reasonable sum for attorneys’ fees in such action,
whether in mediation or arbitration, at trial, on appeal, or in any bankruptcy proceeding.

ESTOPPEL CERTIFICATES. Tenant shall, from time to time, upon written request of Landlord, execute,
acknowledge and deliver to Landlord or its designee a written statement specifying the following, subject to
any modifications necessary to make such statements true and complete: (i) the total rentable square footage
of the Premises; (ii) the date the Lease term commenced and the date it expires; (iii) the amount of minimum
monthly Rent and the date to which such Rent has been paid; (iv) that this Lease is in full force and effect
and has not been assigned, modified, supplemented or amended in any way; (v) that this Lease represents
the entire agreement between the parties; (vi) that all obligations under this Lease to be performed by either
party have been satisfied; (vii) that there are no existing claims, defenses or offsets which the Tenant has
against the enforcement of this Lease by Landlord; (viii) the amount of Rent, if any, that Tenant paid in
advance; (ix) the amount of security that Tenant deposited with Landlord; (x) if Tenant has sublet all or a
portion of the Premises or assigned its interest in the Lease and to whom; (xi) if Tenant has any option to
extend the Lease or option to purchase the Premises; and (xii) such other factual matters concerning the
Lease or the Premises as Landlord may reasonably request. Tenant acknowledges and agrees that any
statement delivered pursuant to this Section may be relied upon by a prospective purchaser of Landlord's
interest or assignee of any mortgage or new mortgagee of Landlord’s interest in the Premises. If Tenant shall
fail to respond within ten (10) days to Landlord’s request for the statement required by this Section, Landlord
may provide the statement and Tenant shall be deemed to have admitted the accuracy of the information
provided by Landlord.

TRANSFER OF LANDLORD’S INTEREST. This Lease shall be assignable by Landlord without the consent
of Tenant. In the event of any transfer or transfers of Landlord's interest in the Premises, other than a
transfer for security purposes only, upon the assumption of this Lease by the transferee, Landlord shall be
automatically relieved of obligations and liabilities accruing from and after the date of such transfer, including
any liability for any retained security deposit or prepaid rent, for which the transferee shall be liable, and
Tenant shall attorn to the transferee.

LANDLORD’S LIABILITY. Anything in this Lease to the contrary notwithstanding, covenants, undertakings
and agreements herein made on the part of Landlord are made and intended not as personal covenants,
undertakings and agreements for the purpose of binding Landlord personally or the assets of Landlord but
are made and intended for the purpose of binding only the Landlord’s interest in the Premises, as the same
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may from time to time be encumbered. In no event shall Landlord or its partners, shareholders, or members,
as the case may be, ever be personally liable hereunder.

RIGHT TO PERFORM. If Tenant shall fail to timely pay any sum or perform any other act on its part to be
performed hereunder, Landlord may make any such payment or perform any act on Tenant's behalf. Tenant
shall, within ten (10) days of demand, reimburse Landlord for its expenses incurred in making such payment
or performance. Landlord shall (in addition to any other right or remedy of Landlord provided by law) have
the same rights and remedies in the event of the nonpayment of sums due under this Section as in the case
of default by Tenant in the payment of Rent,

HAZARDOUS MATERIAL. As used herein, the term "Hazardous Material” means any hazardous,
dangerous, toxic or harmful substance, material or waste including biomedical waste which is or becomes
regulated by any local governmental authority, the State of Washington or the United States Government,
due to its potential harm to the health, safety or welfare of humans or the environment. Landlord represents
and warrants to Tenant that, to Landlord’s knowledge without duty of investigation, there is no Hazardous
Material on, in, or under the Premises as of the Commencement Date except as may otherwise have been
disclosed to Tenant in writing before the execution of this Lease. If there is any Hazardous Material on, in, or
under the Premises as of the Commencement Date which has been or thereafter becomes unlawfully
released through no fault of Tenant, then Landlord shall indemnify, defend and hold Tenant harmless from
any and all claims, judgments, damages, penalties, fines, costs, liabilities or losses including without limitation
sums paid in settlement of claims, attorneys’ fees, consultant fees and expert fees, incurred or suffered by
Tenant either during or after the Lease term as the result of such contamination.

Tenant shall not cause or permit any Hazardous Material to be brought upon, kept, or used in or about, or
disposed of on the Premises or the Property by Tenant, its employees, officers, agents, servants,
contractors, customers, clients, visitors, guests, or other licensees or invitees, except with Landlord’s prior
consent and then only upon strict compliance with all applicable federal, state and local laws, reguilations,
codes and ordinances. If Tenant breaches the obligations stated in the preceding sentence, then Tenant
shall indemnify, defend and hold Landlord harmless from any and all claims, judgments, damages, penalties,
fines, costs, liabilities or losses including, without limitation, diminution in the value of the Premises or the
Property; damages for the loss or restriction on use of rentable or usable space or of any amenity of the
Premises or the Property, or elsewhere; damages arising from any adverse impact on marketing of space at
the Premises or the Property; and sums paid in settlement of claims, attorneys’ fees, consultant fees and
expert fees incurred or suffered by Landlord either during or after the Lease term. These indemnifications by
Landlord and Tenant include, without limitation, costs incurred in connection with any investigation of site
conditions or any clean-up, remedial, removal or restoration work, whether or not required by any federal,
state or local governmental agency or political subdivision, because of Hazardous Material present in the
Premises, or in soil or ground water on or under the Premises. Tenant shall immediately notify Landlord of
any inquiry, investigation or notice that Tenant may receive from any third party regarding the actual or
suspected presence of Hazardous Material on the Premises.

Without limiting the foregoing, if the presence of any Hazardous Material brought upon, kept or used in or
about the Premises or the Property by Tenant, its employees, officers, agents, servants, contractors,
customers, clients, visitors, guests, or other licensees or invitees, results in any unlawful release of any
Hazardous Material on the Premises or the Property, Tenant shall promptly take all actions, at its sole
expense, as are necessary to return the Premises and the Property to the condition existing prior to the
release of any such Hazardous Material; provided that Landlord's approval of such actions shall first be
obtained, which approval may be withheld at Landlord’s sole discretion. The provisions of this Section shall
survive expiration or termination of this Lease.

QUIET ENJOYMENT. So long as Tenant pays the Rent and performs all of its obligations in this Lease,
Tenant’'s possession of the Premises will not be disturbed by Landlord or anyone claiming by, through or
under Landlord.
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33. MERGER. The voluntary or other surrender of this Lease by Tenant, or a mutual cancellation thereof, shall
not work a merger and shall, at the option of Landlord, terminate all or any existing subtenancies or may, at
the option of Landlord, operate as an assignment to Landlord of any or all of such subtenancies.

34.

GENERAL.

a.

f.

Heirs and Assigns. This Lease shall apply to and be binding upon Landlord and Tenant and their
respective heirs, executors, administrators, successors and assigns.

Brokers’ Fees. Tenant represents and warrants to Landlord that except for Tenant's Broker, if any,
described and disclosed in Section 36 of this Lease), it has not engaged any broker, finder or other person
who would be entitled to any commission or fees for the negotiation, execution or delivery of this Lease
and shall indemnify and hold harmless Landlord against any loss, cost, liability or expense incurred by
Landlord as a result of any claim asserted by any such broker, finder or other person on the basis of any
arrangements or agreements made or alleged to have been made by or on behalf of Tenant. Landlord
represents and warrants to Tenant that except for Landlord's Broker, if any, described and disclosed in
Section 36, it has not engaged any broker, finder or other person who would be entitled to any commission
or fees for the negotiation, execution or delivery of this Lease and shall indemnify and hold harmless
Tenant against any loss, cost, liability or expense incurred by Tenant as a result of any claim asserted by
any such broker, finder or other person on the basis of any arrangements or agreements made or alleged
to have been made by or on behalf of Landlord.

Entire Agreement. This Lease contains all of the covenants and agreements between Landlord and
Tenant relating to the Premises. No prior or contemporaneous agreements or understandings pertaining
to the Lease shall be valid or of any force or effect and the covenants and agreements of this Lease shall
not be altered, modified or amended except in writing, signed by Landlord and Tenant.

Severability. Any provision of this Lease which shall prove to be invalid, void or illegal shall in no way
affect, impair or invalidate any other provision of this Lease.

Force Majeure. Time periods for either party’s performance under any provisions of this Lease (excluding
payment of Rent) shall be extended for periods of time during which the party’s performance is prevented
due to circumstances beyond such party’s control, including without limitation, fires, floods, earthquakes,
lockouts, strikes, embargoes, governmental regulations, acts of God, public enemy, war or other strife.

Governing Law. This Lease shall be governed by and construed in accordance with the laws of the State
of Washington.

Memorandum of Lease. Neither this Lease nor any memorandum or “short form” thereof shall be
recorded without Landlord’s prior consent.

Submission of Lease Form Not an Offer. One party’s submission of this Lease to the other for review
shall not constitute an offer to lease the Premises. This Lease shall not become effective and binding
upon Landlord and Tenant until it has been fully signed by both of them.

No Light, Air or View Easement. Tenant has not been granted an easement or other right for light, air or
view to or from the Premises. Any diminution or shutting off of light, air or view by any structure which may
be erected on or adjacent to the Building shall in no way effect this Lease or the obligations of Tenant
hereunder or impose any liability on Landlord.

Authority of Parties. Each party signing this Lease represents and warrants to the other that it has the
authority to enter into this Lease, that the execution and delivery of this Lease has been duly authorized,
and that upon such execution and delivery, this Lease shall be binding upon and enforceable against the
party on signing.
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k. Time. “Day” as used herein means a calendar day and “business day” means any day on which
commercial banks are generally open for business in the state where the Premises are situated. Any
period of time which would otherwise end on a non-business day shall be extended to the next following
business day. Time is of the essence of this Lease.

EXHIBITS AND RIDERS. The following exhibits and riders are made a part of this Lease, and the terms
thereof shall control over any inconsistent provision in the sections of this Lease:

Exhibit A: Floor Plan/Outline of the Premises

Exhibit B: Legal Description of the Property

Exhibit C: Tenant Improvement Schedule

CHECK THE BOX FOR ANY OF THE FOLLOWING THAT WILL APPLY. CAPITALIZED TERMS USED IN
THE RIDERS SHALL HAVE THE MEANING GIVEN TO THEM IN THE LEASE.

Rent Rider

Arbitration Rider

Letter of Credit Rider

Guaranty of Tenant's Lease Obligations Rider
Parking Rider

Option to Extend Rider

Rules and Regulations

OXKOO0OX

AGENCY DISCLOSURE. At the signing of this Lease, Landlord is represented by Goodale & Barbieri
Company (insert both the name of the Broker and the Firm as licensed) (the “Landlord’'s Broker"); and Tenant
is represented by (insert both the name of the Broker and the Firm as licensed) (the “Tenant’s
Broker”).

This Agency Disclosure creates an agency relationship between Landlord, Landlord’s Broker (if any such
person is disclosed), and any managing brokers who supervise Landlord Broker's performance (collectively
the “Supervising Brokers"). In addition, this Agency Disclosure creates an agency relationship between
Tenant, Tenant's Broker (if any such person is disclosed), and any managing brokers who supervise Tenant's
Broker's performance (also collectively the “Supervising Brokers”). If Tenant's Broker and Landlord's Broker
are different real estate licensees affiliated with the same Firm, then both Tenant and Landlord confirm their
consent to that Firm and both Tenant’s and Landlord’s Supervising Brokers acting as dual agents. If Tenant's
Broker and Landlord’s Broker are the same real estate licensee who represents both parties, then both
Landlord and Tenant acknowledge that the Broker, his or her Supervising Brokers, and his or her Firm are
acting as dual agents and hereby consent to such dual agency. If Tenant’'s Broker, Landlord’s Broker, their
Supervising Brokers, or their Firm are dual agents, Landlord and Tenant consent to Tenant's Broker,
Landlord’s Broker and their Firm being compensated based on a percentage of the rent or as otherwise
disclosed on an attached addendum. Neither Tenant's Broker, Landlord’s Broker nor either of their Firms are
receiving compensation from more than one party to this transaction unless otherwise disclosed on an
attached addendum, in which case Landlord and Tenant consent to such compensation. Landlord and
Tenant confirm receipt of the pamphlet entitled “The Law of Real Estate Agency.”

GOMMISSION-AGREEMENT-— Landlerd-has-net-entered-into-alisting-agreerent (er other cempensation
agreement with Landlord's Broker), Landlerd agrees to pay a commission to Landlerd's Breker {as-identified
irthe Agency Bisclasure paragraph above) as fellews:[0- § O— Y%-of the grossrent payable
pursuantto the Lease

O—s pet square foot of the Premises

[0 —Other

tandlerd's Broker (J sheall (] shall net{shall-net if netfilled in} be entitled to-a commission upen the extension
byFenant of the Leaseterm-pursuantie-any right reserved-teo Fenant-under the Lease-caleulated [J as
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provided abeve ef []asfellows {if ne box is cheeked; as provided abeve) tandlerd's Broker [ shall
[ shall-ret {shalt notf net filled in) be entited to a commission upen any expansion of the Premises
purstant-to-any-fight reserved to Tenantunder the lease-caleulated- [ asprevided-abeve of (] as follows

Lease and one-helf upon occupaney of the Premises by Tenant Landlord's Breker shall pay to Fenant's
Breker {as identified in the Ageney Diselosure paragraph-abeve) the ameunt stated in a-separate agreement
between-them-orifthereisnoagreement$ __ er . Y% {complete-only-one)rof any-commissionpaid
to Landlord's Broker; within five (5) days after Feceipt by Landlord's Broker-

H-any-otherlease-or sale-is-entered-into-between-tandlord-and Terent pursuantto-a-right reserved-toFenant
under the Lease; Landlord [ shall (] shall not {shall net if not filled in) pay an additional cemmission
according to-any commission-agreement of-inthe absence of one; aceording to-the commissionsehedule of
Lendlord-s-Brokerin-effeet as-of the-exeeution-ef this Lease—Landlerd's-sueeesser-shall be-ebligated-to pay
any-unpaid commissions upen-any transfer of this Lease and any such transfer shall not release the

BROKER PROVISIONS

LANDLORD’S BROKER, TENANT'S BROKER AND THEIR FIRMS HAVE MADE NO REPRESENTATIONS
OR WARRANTIES CONCERNING THE PREMISES, THE MEANING OF THE TERMS AND CONDITIONS
OF THIS LEASE, LANDLORD'S OR TENANT'S FINANCIAL STANDING, ZONING, COMPLIANCE OF THE
PREMISES WITH APPLICABLE LAWS, SERVICE OR CAPACITY OF UTILITIES, OPERATING COSTS, OR
HAZARDOUS MATERIALS. LANDLORD AND TENANT ARE EACH ADVISED TO SEEK INDEPENDENT
LEGAL ADVICE ON THESE AND OTHER MATTERS ARISING UNDER THIS LEASE.
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CBY

IN WITNESS WHEREOF this Lease has been executed the date andﬁuﬁ&oaﬁiitten.

LANDLORD

TENANT 7 / 4

LANDLORD

TENANT

BY

_eFf TeamiS
C=0

ITS

ITS
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STATE OF WASHINGTON )

) ss.
COUNTY OF Spokane )

A is the person who appeared

| certify that | know or have satisfactory evidence that ¢
signed this instrument, on oath stated

before me and siid&e/%n acknowledged that £
Y9174

that __ £ was ‘Am ized to execute the mstrument and
acknowlgdg@lit as the &7 =73)] of /:u to be the free and voluntary act of
such party for the uses and p jrposes s mentioned in the instrument. 2 2

Dated this day of ( 20

Wt

\0 N - .r,"’ 3 v,‘_/’
w‘% p}‘j w ;:E‘? (’_',,," k L slgnalumcmﬁa'w) L//
o S = %z

£V nom e, e _ gire

;_: : Comrr, No (A H (Leaibly Print or Slamp Name of Notary)

g 3 1 H

§_, i P3 746 H Notary public in a

20, PUBLIC >3

%%;7)&7(%31- 9. Lo s c‘: residing at I/ :
00 OF WSS My appoinirfent éxpire mﬂwy
Wargp ™™
STATE OF WASHINGTON )
) ss.
COUNTY OF Spokane )
| certify that | know or have satisfactory evidence that is the person who appeared
before me and said person acknowledged that signed this instrument, on oath stated
that was authorized to execute the instrument and
acknowledged it as the of to be the free and voluntary act of
such party for the uses and purposes mentioned in the instrument.
Dated this day of , 20 .

(Signature of Notary)

(Legibly Print or Stamp Name of Notary}

Notary public in and for the state of Washington,
residing at
My appointment expires
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STATE OF WASHINGTON )
) SS.
COUNTY OF )

is the person who appeared
signed this instrument, on oath stated
was authorized to execute the instrument and

| certify that | know or have satisfactory evidence that
before me and said person acknowledged that

that

acknowledged it as the of to be the free and voluntary act of

such party for the uses and purposes mentioned in the instrument.

Dated this day of , 20 .
(Signature of Notary)
(Legibly Print or Stamp Name of Notary)
Notary public in and for the state of Washington, residing
at
My appointment expires
STATE OF WASHINGTON )

) ss.

COUNTY OF )

| certify that | know or have satisfactory evidence that is the person who appeared

before me and said person acknowledged that signed this instrument, on oath stated
was authorized to execute the instrument and

that
acknowledged it as the of to be the free and voluntary act of

such party for the uses and purposes mentioned in the instrument.
Dated this day of , 20

(Signature of Notary)

(Legibly Print or Stamp Name of Notary)

Notary public in and for the state of Washington, residing

at
My appointment expires
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EXHIBIT A

[Floor Plan/Outline of the Premises]
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EXHIBIT B

[Legal Description of the Property]

By

EVERGREEN CITY SHORT PLAT Z2003-44 LT "B" (OPERATING PROPERT IN NE1/4-19-25-43) EXC

192088SQFT FOR LEASE N0O.500,728 TO CITY OF SPOKANE AS AMENDED 2002.
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EXHIBIT C

[Tenant Improvement Schedule]

1. Tenant Improvements to be Completed by Landlord

Except as otherwise stated in the Lease, Landlord is providing the space

© Commercial Brokers
Association

ALL RIGHTS RESERVED
Form: GR_LS

Multi Tenant Gross Lease
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in As Is condition.

Tenant Improvements to be Completed by Tenant

Tenant to submit a scope of work and architectural plans to Landlord for Landlords approval, of which won't be

unreas

sonably withheld, prior to commencement of any work. Landlord and Tenant both approve the alterations

descri

bed in the drawings and specifications attached to this Exhibit ("Tenant's Work"). Tenant shall use

licensed contractors and obtain all necessary lien releases upon completi

on of work. Any alterations to the

Premises shall be made at Tenant's sole expense and shall become the property of the Landlord at the

termination of this Lease. Upon termination of this lease, Tenant shall have the right to remove all movable

im

provements, furnishings, and trade fixtures placed therein by Tenant which can be removed without material

injury to the Premises, and will repair any damage by the elements occas

ioned by such removal. Tenant shall

keep the Premises, the Building, and the Land free and clear from any lie

ns and lien claims arising or

performed, materials furnished or obligations incurred by or on behalf of

'enant. Tenant shall indemnify and

hold Landlord harmless from liability for losses or damage which is result

ng directly or indirectly from any such

liens or lien claim or from any work performed on or about the Premises by Tenant, its Agents, Employees,

Contractors or Subcontractors, except to the extent resulting from Landlord's failure to perform its duties to

construct the Premises as provided herein. If any such lien or lien claim is filed : against the Premises, Building

or Land, Tenant shall cause the same to be discharged within thirty (30) days after the date of filing.
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RENT RIDER

CBA Text Disclaimer: Text deleted by licensee indicated by strike.
New text inserted by licensee indicated by small capital letters.

This Rent Rider (“Rider”) is a part of the lease agreement dated (the “Lease”) between City of Spokane, a
Washington State Municipal Corporation (“Landlord”) and Frontier Behavioral Health, a Washington Public Benefit

Corporation (“Tenant”) concerning the space commonly known as 221-F (the "Premises”), located at the property
commenly known as Spokane Intermodal Facility at 221 W 1st Avenue , Spokane , WA 99201 (the “Property”).

XI 1. BASE MONTHLY RENT SCHEDULE. Tenant shall pay Landlord base monthly rent during the Lease
Term according to the following schedule:

Lease Year (Stated in Years or Months) Base Monthly Rent Amount
Zero Lease Year (Months 1-19) $0.00

First Lease Year (Months 20-31) $2.886.75

Second Lease Year (Months 32-43) $2973.35

Third Lease Year (Months 44-55) $ 3,062.55

Fourth Lease Year (Months 56-67) $ $3,154.43

FIFTH LEASE YEAR (MONTHS 68-79) $3,249.06

O 2. CONSUMER PRICE INDEX ADJUSTMENT ON BASE MONTHLY RENT. The base monthly rent shall
be increased on the first day of the second year of the Lease and on the first day of each year of the
Lease thereafter (each, an “Adjustment Date") during the term of this Lease (but not during any
extension term(s) unless specifically set forth elsewhere in the Lease or another Rider attached thereto).
The increase shall be determined in accordance with the increase in the United States Department of
Labor, Bureau of Labor Statistics, Consumer Price Index for All Urban Consumers (all items for the
geographical statistical area in which the Premises is located on the basis of 1982-1984 equals 100} (the
“Index”). The base monthly rent payable immediately prior to the applicable adjustment date shall be
increased by the percentage that the Index published for the date nearest preceding the applicable
Adjustment Date has increased over the Index published for the date nearest preceding the first day of
the Lease Year from which the adjustment is being measured. Upon the calculation of each increase,
Landlord shall notify Tenant of the new base monthly rent payable hereunder. Within twenty (20) days of
the date of Landlord’s notice, Tenant shall pay to Landlord the amount of any deficiency in Rent paid by
Tenant for the period following the subject Adjustment Date, and shall thereafter pay the increased Rent
until receiving the next notice of increase from Landlord. If the components of the Index are materially
changed after the Commencement Date, or if the Index is discontinued during the Lease term, Landlord
shall notify Tenant of a substitute published index which, in Landlord’s reasonable discretion,
approximates the Index, and shall use the substitute index to make subsequent adjustments in base
monthly rent. In no event shall base monthly rent be decreased pursuant to this Rider.

INITIALS: LANDLORD DATE TENANT (\D DATE 7 / 21 / 20

LANDLORD DATE TENANT DATE )
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OPTION TO EXTEND RIDER
CBA Text Disclaimer: Text deleted by licensee indicated by strike. New text inserted by
licensee indicated by small capital letters.

This Option to Extend Rider (“Rider”) is made part of the lease agreement dated , 2020 (the
“Lease”) between City of Spokane, a Washington State Municipal Corporation (“Landlord”) and Frontier
Behavioral Health, a Washington Public Benefit Corporation (“Tenant”) concerning the leased space commonly
known as 221-F (the "Premises”), located at the property commonly known as Spokane Intermodal Facility at 221
W 1st Avenue , Spokane , WA 99201 (the “Property”).

1. Extension of Lease. Provided Tenant is not in default of any provision of the Lease at the time that Tenant
exercises the right to extend the Lease or at the time the new term begins, Tenant shall have two (2) (zero if
not completed) successive options to extend the term of the Lease for five (5) years each. The term of the
Lease shall be extended on the same terms, conditions and covenants set forth in the Lease, except that (i)
the amount of the Base Rent stated in the Lease shall be adjusted as set forth below (provided, however, that
Base Rent shall not be decreased); (ii) there shall be no free or abated rent periods, tenant improvement
allowances or other concessions that may have been granted to Tenant at the beginning of the initial term
hereof; and (iii) after exercise of Tenant's final extension term option, there shall be no further extension or
renewal term options.

2. Notice. To extend the Lease, Tenant must deliver written notice to Landlord not less than one hundred eighty
(180) days prior to the expiration of the then-current Lease term. Time is of the essence of this Rider.

3. Monthly Rent. Landlord and Tenant shall make a good faith effort to determine and agree on the fair market
value of rent for the Premises for the next term of the Lease.

a. Failure to Agree on Rent. If Landlord and Tenant are unable to agree on the fair market rental value for
the Premises within thirty (30) days after Tenant gives notice to extend, they shall then have ten (10) days
to select or, appoint one real estate appraiser to determine the fair market value of rent for the Premises.
All appraisers selected or appointed pursuant to this Rider shall be a Member of the American Institute of
Real Estate Appraisers ("M.A.1.") with at least ten (10) years experience appraising commercial properties
in the commercial leasing market in which the Premises are located, or equivalent. The appraiser
appointed shall determine the fair market rental value for the Premises within twenty (20) days of
appointment, which determination shall be final, conclusive, and binding upon both Landlord and Tenant,
and Base Rent shall be adjusted accordingly for the new term. The appraiser’s fees and expenses shall be
shared equally between the parties.

b. Failure to Appoint One Appraiser. If Landlord and Tenant cannot mutually agree upon an appraiser,
then either party may give the other party written notice that it has selected and appointed an M.A.l.
appraiser, complete with the name, address, and other identifying information about the appraiser. The
party receiving such notice shall then have ten (10) days to select and appaint its own M.A.l. appraiser and
respond by giving written notice to the other party, complete with the name, address, and other identifying
information about the appraiser. If, however, the responding party fails to select and appoint an appraiser
and give notice to the other party within ten (10) days, the determination of the appraiser first appointed
shall be final, conclusive and binding upon both parties, and the Base Rent shall be adjusted accordingly
for the new term. The appraiser's fees and expenses shall be shared equally between the parties.

¢. Method of Determining Rent. The appraisers appointed shall proceed to determine fair market rental
value within twenty (20) days following their appointment. The conclusion shall be final, conclusive and
binding upon both Landlord and Tenant. If the appraisers should fail to agree, but the difference in their
conclusions as to fair market rental value is ten percent (10%) or less of the lower of the two appraisals,
then the fair market rental value shall be deemed to be the average of the two, and Base Rent shall be
adjusted accordingly for the new term. If the two appraisers should fail to agree on the fair market rental

INITIALS: LANDLORD DATE TENANT C DATE 7 /2’{ /2' 67
LANDLORD DATE TENANT DATE ‘
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OPTION TO EXTEND RIDER

value, and the difference between the two appraisals exceeds ten percent (10%) of the lower of the two
appraisals, then the two appraisers shall appoint a third M.A.l.-qualified appraiser. If they fail to agree on a
third appraiser within ten (10) days after their individual determination of the fair market rental value, either
party may apply to the courts for the county in which the Premises are located, requesting the appointment
of a the third M.A.l.-qualified appraiser. The third appraiser shall promptly determine the fair market rental
value of the Premises. The parties shall then take the average of the two appraisals that are closest in
value, which shall then constitute the fair market value; shall be final, conclusive and binding upon both
parties; and Base Rent shall be adjusted accordingly for the new term. Each party shall pay the fees and
expenses for its own appraiser. In the event a third appraiser must be appointed, his or her fees and
expenses shall be borne equally by the parties.

5
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PARKING RIDER
CBA Text Disclaimer: Text deleted by licensee indicated by strike.
New text inserted by licensee indicated by small capital letters.
This Parking Rider ("Rider”) is made part of the lease agreement dated , 20 20 (the “Lease”) between

City of Spokane, a Washington State Municipal Corporation (“Landlord") and Frontier Behavioral Health, a
Washington Public Benefit Corporation (“Tenant") concerning the leased space commonly known as 221-F (the
“Premises”), located at the property commonly known as Spokane Intermodal Facility at 221 W 1st Avenue
Spokane WA 99201 (the “Property”).

+Fenant's Parking Rights-—Tenant'sright-to-parkcen-the Preperty shall be-asfellews{eheck-ene):

O Fenant shalt be entitted to-use parking stalls on the Property or other designated parling area ena
{check-one) [ reserved [ unreserved {unreserved. if neither bax cheeked) basis-at the prevailing
monthly-rate-established by-Landlord from-time-to-time—Tenant shall- comply-with-the reasenable+ules
and regulations which Landlerd or its parking operator may adept from time to time for the safe and
erderly-operation-of the parking-areas:

O Free Parking:—Tenant shall be entitled to share parking with Landlerd's ether tenants in the
Lease; this Rider and any reasonable rules and regulations adepted by Landlord from time to time for
the-safe and erdery-sharing of parking-

at Fenant's ewn expense:

2 “TFenant"Feorpurpese-of this Rideronly-the term—Tenant—shall-includeFenant-and Tenants-employees;
—officers, contracters; licensees, agents,and-invitees exceptas-follews: -

TENANT UNDERSTANDS AND ACKNOWLEDGES THAT PARKING IS APPORTIONED IN CONFORMITY WITH CONTROLLING ZONING
ORDINANCES AND THAT LANDLORD SHALL HAVE THE RIGHT TO MAKE SUCH REGULATIONS AS LANDLORD DEEMS DESIRABLE
FOR THE CONTROL OF PARKING AUTOMOBILES ON THE REAL PROPERTY UNDER LANDLORD'S CONTROL, INCLUDING THE
RIGHT TO DESIGNATE CERTAIN AREAS FOR PARKING OF THE TENANT, EMPLOYEES OF TENANT, CUSTOMERS AND OTHER
TENANTS OF SAID BUILDINGS. TENANT SHALL BE ENTITLED TO USE PARKING STALLS ON THE PROPERTY OR OTHER
DESIGNATED PARKING AREA ON A UNRESERVED BASIS. TENANT SHALL COMPLY WITH THE REASONABLE RULES AND
REGULATIONS WHICH LANDLORD OR ITS PARKING OPERATOR MAY ADOPT FROM TIME TO TIME FOR THE SAFE AND ORDERLY
OPERATION OF THE PARKING AREAS. TENANT AND LANDLORD HEREBY AGREE THAT PARKING IS NOT GUARANTEED AS A
PROVISION OF THIS LEASE AGREEMENT.

INITIALS: LANDLORD DATE TENANT @ DATE 7/2/5/20
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Agenda Sheet for City Council Meeting of: | Date Rec’d 10/1/2020
”é'\g" 10/12/2020 Clerk’s File # | OPR 2020-0744
MY Renews #

Submitting Dept FIRE Cross Ref #

Contact Name/Phone | BRIAN SCHAEFFER ~ X7001 Project #

Contact E-Mail BSCHAEFFER@SPOKANECITY.ORG Bid #

Agenda Item Type Contract Item Requisition #

Agenda Item Name

1970 DEPARTMENT OF ECOLOGY GRANT FOR HAZMAT VEHICLE

Agenda Wording

State grant with the Department of Ecology for $85,000 to purchase a dedicated Haz Mat equipment truck

capable of storing SFD's hazmat response equipment.

Summary (Background)

The Fire Department was awarded an $85,000 grant to purchase a dedicated Haz Mat equipment truck
capable of storing SFD's hazmat response equipment. Currently, SFD stores hazmat equipment in a variety of
locations, a practice solely based on the availability of space. With a dedicated hazmat equipment truck, SFD
will be able to more rapidly respond to hazardous materials releases. The estimated cost of this vehicle is
approx. $142,000, the balance of which will be paid for with our SIP loan.

Fiscal Impact Grantrelated? YES
Public Works? NO

Budget Account

Expense $ 85,000 # 1970-93542-94000-56404-99999

Revenue $ 85,000 # 1970-93542-99999-33431-99999

Select $ H

Select $ #

Approvals Council Notifications

Dept Head SCHAEFFER, BRIAN Study Session\Other | 10/05/2020 and
03/04/2019 PSCHC

Division Director SCHAEFFER, BRIAN Council Sponsor Lori Kinner

Finance HUGHES, MICHELLE Distribution List
Leqgal ODLE, MARI fireaccounting@spokanecity.org

For the Mayor

ORMSBY, MICHAEL

kbustos@spokanecity.org

Additional Approvals

joberg@spokanecity.org

Purchasing

tmwilliams@spokanecity.org

GRANTS &
CONTRACT MGMT

BROWN, SKYLER




Briefing Paper

Public Safety and Community Health

Division & Department:

Fire

Subject:

SBO/Grant Acceptance for Department of Ecology Grant

Date:

09/23/2020

Contact (email & phone):

Tom Williams (X7002), tmwilliams@spokanecity.org
Kim Bustos (X7155), kbustos@spokanecity.org

City Council Sponsor:

Lori Kinnear

Executive Sponsor:

Brian Schaeffer

Committee(s) Impacted:

Public Safety and Community Health Committee

Type of Agenda item:

Consent 1 Discussion [ Strategic Initiative

Alignment: (link agenda item

Budget

to guiding document —i.e.,
Master Plan, Budget , Comp
Plan, Policy, Charter, Strategic
Plan)

Strategic Initiative: Safe and Healthy

Deadline:

SBO to purchase Haz Mat vehicle in accordance w/grant agreement
and obtain reimbursement from DOE.

Outcome: (deliverables,
delivery duties, milestones to
meet)

Background/History:

In 2018, the Fire Department was awarded a Department of Ecology Equipment Grant for $94,000 to
purchase a foam trailer for the purpose of mitigating oil spills. In 2020, the Fire Department was
awarded an $85,000 grant to purchase a dedicated Haz Mat equipment truck capable of storing SFD's
hazmat response equipment. Currently, SFD stores hazmat equipment in a variety of locations, a
practice solely based on the availability of space. With a dedicated hazmat equipment truck, SFD will
be able to more rapidly respond to hazardous materials releases.

This grant application was originally briefed on 03/04/2019 but the grant acceptance has been
delayed. Also, the amount of the grant was significantly reduced from over $300,000 to $85,000.

An SBO is needed to provide the budget authority for this purchase. The estimated cost of this vehicle
is approximately $142,000, the balance of which will be paid for with our SIP loan.

Executive Summary:
State grant with the Department of Ecology for $85,000 to purchase a dedicated Haz Mat equipment
truck capable of storing SFD's hazmat response equipment.

Budget Impact:

Approved in current year budget?
Annual/Reoccurring expenditure?
If new, specify funding source:
Other budget impacts: (revenue generating, match requirements, etc.) No match required. Will need
to budget in the future for on-going maintenance and support.

XINo
XINo

ClYes
ClYes

CIN/A
LIN/A

Operations Impact:

Consistent with current operations/policy?
Requires change in current operations/policy?
Specify changes required:

Known challenges/barriers:

CINo
XINo

XYes
[lYes

LIN/A
LIN/A




Expenditure Control Form

1. All requests being made must be accompanied by this form.

2. Route ALL requests to the Finance Department for signature.

3. Ifrequest is greater than $100,000 it requires signatures by Finance
and the City Administrator. Finance Dept. will route to City
Administrator.

Today’s Date: Type of expenditure: Goods (O  Services O

Department:

Approving Supervisor:

Amount of Proposed Expenditure:
Funding Source:

Please verify correct funding sources. Please indicate breakdown if more than
one funding source.

Why is this expenditure necessary now?

What are the impacts if expenses are deferred?

What alternative resources have been considered?

Description of the goods or service and any additional information?

Person Submitting Form/Contact:

FINANCE SIGNATURE: CITY ADMINISTRATOR SIGNATURE:




DEPARTMENT OF

ol ECOLOGY
G

State of Washington
Agreement No. SPPREG-2020-Spokan-00017

SPILL PREVENTION, PREPAREDNESS, AND RESPONSE EQUIPMENT GRANT AGREEMENT
BETWEEN
THE STATE OF WASHINGTON DEPARTMENT OF ECOLOGY
AND
SPOKANE CITY OF
This is a binding Agreement entered into by and between the state of Washington, Department of Ecology, hereinafter

referred to as “ECOLOGY,” and Spokane city of, hereinafter referred to as the “RECIPIENT,” to carry out with the
provided funds activities described herein.

GENERAL INFORMATION

Project Title: City of Spokane Fire Department Spill Response
Capacity Building

Total Cost: $85,000.00

Total Eligible Cost: $85,000.00

Ecology Share: $85,000.00

Recipient Share: $0.00

The Effective Date of this Agreement is: 04/01/2020

The Expiration Date of this Agreement is no later than: 06/30/2021

Project Type: Equipment Cache Grant

Project Short Description:

Increase SFD's hazardous spill response capacity for greater Spokane area.

Project Long Description:

Protect citizens and the environment to the greatest degree possible by increasing SFD's spill response capacity through
consolidation and augmentation of necessary equipment in a manner that allows for rapid deployment and containment.
With additional spill response equipment, chemical detection systems, and training, SFD will be able to dramatically
reduce the time needed to identify, respond to, and stabilize chemical threats. The requested equipment will allow for
increased response capability via rapid on-scene deployment of stabilization equipment as well as rapid response to
catastrophic airborne (plume), ground, and water way releases. Additionally, the equipment will increase safety and
deployment with mutual aid partners by streamlining response to an incident and providing improved real-time
information through increased monitoring capability. The goal of this project is to maximize response efforts and




State of Washington Department of Ecology Page 2 of 21

Agreement No: SPPREG-2020-Spokan-00017
Project Title: City of Spokane Fire Department Spill Response Capacity Building
Recipient Name: Spokane city of

minimize impact to responders, citizens, and the environment.

Overall Goal:

Increase capacity to meet Hazmat Team responsibilities as outlined in the CEMP. Increase accountability in Incident
Command. Decrease amount of time needed to determine the scope and magnitude of a hazardous materials incident.
Establish tactical risk management plans more effectively and efficiently. Provide highest quality Hazmat expertise and
equipment to a Hazmat incident. Decrease response times to Hazmat incidents by supplementing SFD's fleet with
additional Hazmat-specific equipment to ensure rapid deployment to scene. Increase safety and efficiency during
incident stabilization through rapid unknown chemical substance size up and risk assessment by utilizing state-of-the-art
chemical detection equipment combined with gold-standard personnel training in current Hazmat best practices.
Increase capacity for coordinated response with partnering agencies.

Template Version 10/30/2015



State of Washington Department of Ecology

Agreement No: SPPREG-2020-Spokan-00017
Project Title: City of Spokane Fire Department Spill Response Capacity Building
Recipient Name: Spokane city of
RECIPIENT INFORMATION
Organization Name:  Spokane city of
Federal Tax ID: 91-6001280
DUNS Number: 115528189
Mailing Address: 808 W Spokane Falls Blvd
Spokane, WA 99201
Physical Address: 808 W Spokane Falls Blvd

Organization Email:
Organization Fax:

Contacts

Template Version 10/30/2015

Spokane, Washington 99201

mpapich@spokanecity.org
(509) 343-5760

Page 3 of 21
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Agreement No: SPPREG-2020-Spokan-00017
Project Title: City of Spokane Fire Department Spill Response Capacity Building
Recipient Name: Spokane city of
. Robert Mathews
Project Manager
Lt
44 W Riverside

Spokane, Washington 99201-3343
Email: rcmathews@spokanecity.org
Phone: (509) 625-7000

Billing Contact

Kim Bustos
Division Accountant

44 W Riverside

Spokane, Washington 99201-3343
Email: kbustos@spokanecity.org
Phone: (509) 625-7155

Authorized
Signatory

Nadine Woodward
Mayor

808 W Spokane Falls Blvd
Spokane, Washington 99201
Email: mayor@spokanecity.org
Phone: (509) 625-6310

Template Version 10/30/2015
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Agreement No: SPPREG-2020-Spokan-00017

Project Title: City of Spokane Fire Department Spill Response Capacity Building
Recipient Name: Spokane city of
ECOLOGY INFORMATION
Mailing Address: Department of Ecology
Spills
PO BOX 47600

Olympia, WA 98504-7600

Physical Address: Spills
300 Desmond Drive SE
Lacey, WA 98503
Contacts

Laura Hayes
Project

Manager

PO Box 47600

Olympia, Washington 98504-7600
Email: lhay461@ecy.wa.gov
Phone: (425) 495-2632

Jenna Schroer
Financial

Manager

PO Box 47600

Olympia, Washington 98504-7600
Email: schj461@ecy.wa.gov
Phone: (360) 407-7661

David Byers
Technical

Advisor

PO Box 47600

Olympia, Washington 98504-7600
Email: dbye461@ecy.wa.gov
Phone: (360) 790-6899

Template Version 10/30/2015



State of Washington Department of Ecology Page 6 of 21

Agreement No: SPPREG-2020-Spokan-00017
Project Title: City of Spokane Fire Department Spill Response Capacity Building
Recipient Name: Spokane city of

AUTHORIZING SIGNATURES

RECIPIENT agrees to furnish the necessary personnel, equipment, materials, services, and otherwise do all things necessary
for or incidental to the performance of work as set forth in this Agreement.

RECIPIENT acknowledges that they had the opportunity to review the entire Agreement, including all the terms and conditions
of this Agreement, Scope of Work, attachments, and incorporated or referenced documents, as well as all applicable laws,
statutes, rules, regulations, and guidelines mentioned in this Agreement. Furthermore, the RECIPIENT has read, understood,
and accepts all requirements contained within this Agreement.

This Agreement contains the entire understanding between the parties, and there are no other understandings or representations
other than as set forth, or incorporated by reference, herein.

No subsequent modifications or amendments to this agreement will be of any force or effect unless in writing, signed by
authorized representatives of the RECIPIENT and ECOLOGY and made a part of this agreement. ECOLOGY and

RECIPIENT may change their respective staff contacts without the concurrence of either party.

This Agreement shall be subject to the written approval of Ecology’s authorized representative and shall not be binding until so
approved.

The signatories to this Agreement represent that they have the authority to execute this Agreement and bind their respective
organizations to this Agreement.

Washington State

Spokane city of
Department of Ecology
By: By:
Date Nadine Woodward Date
Spills Mayor

Template Approved to Form by
Attorney General's Office

Template Version 10/30/2015
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Agreement No: SPPREG-2020-Spokan-00017
Project Title: City of Spokane Fire Department Spill Response Capacity Building
Recipient Name: Spokane city of

Brian Schaeffer

Fire Chief Date

Template Version 10/30/2015



State of Washington Department of Ecology Page 8 of 21
Agreement No: SPPREG-2020-Spokan-00017

Project Title: City of Spokane Fire Department Spill Response Capacity Building
Recipient Name: Spokane city of
SCOPE OF WORK
Task Number: 1 Task Cost: $0.00
Task Title: Project Administration

Task Description:

A. The RECIPIENT will administer the project. Responsibilities will include, but are not limited to: maintenance of project
records, submittal of requests for reimbursement and corresponding backup documentation, progress reports and recipient
closeout report (including photos), compliance with applicable procurement, contracting, and interlocal agreement
requirements, application for, receipt of, and compliance with all required permits, licenses, easements, or property rights
necessary for the project, and submittal of required performance items.

B. The RECIPIENT must manage the project. Efforts will include: conducting, coordinating, and scheduling project activities
and assuring quality control. Every effort will be made to maintain effective communication with the RECIPIENT’s designees;
ECOLOGY, all affected local, state, or federal jurisdictions; and any interested individuals or groups. The RECIPIENT must
carry out this project in accordance with any completion dates outlined in this agreement.

Task Goal Statement:
Properly managed project that meets agreement and Ecology administrative requirements.

Task Expected Outcome:

1. Timely and complete submittal of requests for reimbursement, quarterly progress reports and recipient closeout report.
2. Properly maintained project documentation

Recipient Task Coordinator: Rob Mathews

Project Administration

Deliverables
Number Description Due Date
1.1 Progress Reports
1.2 Recipient Closeout Report
1.3 Project Outcome Summary Report

Template Version 10/30/2015
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Agreement No: SPPREG-2020-Spokan-00017
Project Title: City of Spokane Fire Department Spill Response Capacity Building
Recipient Name: Spokane city of
SCOPE OF WORK
Task Number: 2 Task Cost: $85,000.00
Task Title: New Response Equipment Purchase

Task Description:

A. The RECIPIENT will purchase only approved, eligible response equipment, tools, and supplies in accordance with
ECOLOGY’s requirement outlined in the Administrative Requirements for Recipients of Ecology Grants and Loans Managed
In EAGL guidebook.

B. The RECIPIENT will purchase and take possession of approved, eligible oil spill and hazardous materials response and
firefighting equipment, tools, and supplies that support the described project for oil spill and hazardous materials response and
firefighting capacity building as described in the funding guidelines and that has been approved by ECOLOGY.

Task Goal Statement:
Build and support spill and hazardous materials response and firefighting capacity through the purchase of approved, eligible

response equipment, tools, and supplies as described in the project.

Task Expected Outcome:

1. Timely and complete implementation of the task, including the purchase and acquisition of approved, eligible response
equipment, tools, and supplies.
2. Properly store and maintain response equipment, tools, and supplies.

Recipient Task Coordinator: Rob Mathews

New Response Equipment Purchase

Deliverables
Number Description Due Date
21 Purchase approved, eligible equipment 06/30/2021
22 Schedule equipment inspection with Ecology 06/20/2021

Template Version 10/30/2015



State of Washington Department of Ecology

Agreement No: SPPREG-2020-Spokan-00017

Project Title: City of Spokane Fire Department Spill Response Capacity Building
Recipient Name: Spokane city of

BUDGET

Funding Distribution EG210004

NOTE: The above funding distribution number is used to identify this specific agreement and budget on payment
remittances and may be referenced on other communications from ECOLOGY. Your agreement may have multiple
funding distribution numbers to identify each budget.

Funding Title: City of Spokane Fire Department Spill ResporFunding Type: Grant
Funding Effective Date: ~ 04/01/2020 Funding Expiration Date: ~ 06/30/2021

Funding Source:

Title: State Toxics Control Account
Type: State
Funding Source %: 100%
Description:
Approved Indirect Costs Rate: Approved State Indirect Rate: 0%
Recipient Match %: 0%
InKind Interlocal Allowed: No
InKind Other Allowed: No
Is this Funding Distribution used to match a federal grant? No
City of Spokane Fire Department Spill Response Cap Task Total
Project Administration $ 0.00
New Response Equipment Purchase $ 85,000.00
Total: $ 85,000.00

Template Version 10/30/2015
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Agreement No: SPPREG-2020-Spokan-00017
Project Title: City of Spokane Fire Department Spill Response Capacity Building
Recipient Name: Spokane city of

Funding Distribution Summary

Recipient / Ecology Share

Page 11 of 21

Funding Distribution Name Recipient Match % Recipient Share Ecology Share Total
City of Spokane Fire 0.00 %[ $ 0.00 | $ 85,000.00 |$ 85,000.00
Department Spill Response Cap

Total $ 0.00 ($ 85,000.00 |$ 85,000.00

AGREEMENT SPECIFIC TERMS AND CONDITIONS

N/A

SPECIAL TERMS AND CONDITIONS

GENERAL FEDERAL CONDITIONS

If a portion or all of the funds for this agreement are provided through federal funding sources or this agreement is

used to match a federal grant award, the following terms and conditions apply to you.

A. CERTIFICATION REGARDING SUSPENSION, DEBARMENT, INELIGIBILITY OR VOLUNTARY

EXCLUSION:

1. The RECIPIENT/CONTRACTOR, by signing this agreement, certifies that it is not suspended, debarred, proposed for
debarment, declared ineligible or otherwise excluded from contracting with the federal government, or from receiving

contracts paid for with federal funds. If the RECIPIENT/CONTRACTOR is unable to certify to the statements

contained in the certification, they must provide an explanation as to why they cannot.

2. The RECIPIENT/CONTRACTOR shall provide immediate written notice to ECOLOGY if at any time the

RECIPIENT/CONTRACTOR learns that its certification was erroneous when submitted or had become erroneous by
reason of changed circumstances.

3. The terms covered transaction, debarred, suspended, ineligible, lower tier covered transaction, participant, person,

primary covered transaction, principal, proposal, and voluntarily excluded, as used in this clause, have the meaning set

out in the Definitions and Coverage sections of rules implementing Executive Order 12549. You may contact

ECOLOGY for assistance in obtaining a copy of those regulations.
4. The RECIPIENT/CONTRACTOR agrees it shall not knowingly enter into any lower tier covered transaction with a

person who is proposed for debarment under the applicable Code of Federal Regulations, debarred, suspended,

declared ineligible, or voluntarily excluded from participation in this covered transaction.
5. The RECIPIENT/CONTRACTOR further agrees by signing this agreement, that it will include this clause titled

“CERTIFICATION REGARDING SUSPENSION, DEBARMENT, INELIGIBILITY OR VOLUNTARY

EXCLUSION” without modification in all lower tier covered transactions and in all solicitations for lower tier covered

transactions.

6. Pursuant to 2CFR180.330, the RECIPIENT/CONTRACTOR is responsible for ensuring that any lower tier covered

transaction complies with certification of suspension and debarment requirements.

Template Version 10/30/2015
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Agreement No: SPPREG-2020-Spokan-00017
Project Title: City of Spokane Fire Department Spill Response Capacity Building
Recipient Name: Spokane city of

7. RECIPIENT/CONTRACTOR acknowledges that failing to disclose the information required in the Code of Federal
Regulations may result in the delay or negation of this funding agreement, or pursuance of legal remedies, including
suspension and debarment.

8. RECIPIENT/CONTRACTOR agrees to keep proof in its agreement file, that it, and all lower tier recipients or
contractors, are not suspended or debarred, and will make this proof available to ECOLOGY before requests for
reimbursements will be approved for payment. RECIPIENT/CONTRACTOR must run a search in
<http://www.sam.gov> and print a copy of completed searches to document proof of compliance.

B. FEDERAL FUNDING ACCOUNTABILITY AND TRANSPARENCY ACT (FFATA) REPORTING

REQUIREMENTS:
CONTRACTOR/RECIPIENT must complete the FFATA Data Collection Form (ECY 070-395) and return it with the

signed agreement to ECOLOGY.

Any CONTRACTOR/RECIPIENT that meets each of the criteria below must report compensation for its five
top executives using the FFATA Data Collection Form.

o Receives more than $25,000 in federal funds under this award.
» Receives more than 80 percent of its annual gross revenues from federal funds.
o Receives more than $25,000,000 in annual federal funds.

Ecology will not pay any invoices until it has received a completed and signed FFATA Data Collection Form. Ecology is
required to report the FFATA information for federally funded agreements, including the required DUNS number, at
www.fsrs.gov <http://www.fsrs.gov/> within 30 days of agreement signature. The FFATA information will be available to

the public at www.usaspending.gov <http://www.usaspending.gov/>.

For more details on FFATA requirements, see www.fsrs.gov <http://www.fsrs.gov/>.

Template Version 10/30/2015
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Agreement No: SPPREG-2020-Spokan-00017
Project Title: City of Spokane Fire Department Spill Response Capacity Building
Recipient Name: Spokane city of

GENERAL TERMS AND CONDITIONS

Pertaining to Grant and Loan Agreements With the state of Washington, Department of Ecology

GENERAL TERMS AND CONDITIONS AS OF LAST UPDATED 7-1-2019 VERSION

1. ADMINISTRATIVE REQUIREMENTS

a) RECIPIENT shall follow the "Administrative Requirements for Recipients of Ecology Grants and Loans — EAGL Edition."
(https://fortress.wa.gov/ecy/publications/SummaryPages/1701004.html)

b) RECIPIENT shall complete all activities funded by this Agreement and be fully responsible for the proper management of all
funds and resources made available under this Agreement.

¢) RECIPIENT agrees to take complete responsibility for all actions taken under this Agreement, including ensuring all
subgrantees and contractors comply with the terms and conditions of this Agreement. ECOLOGY reserves the right to request
proof of compliance by subgrantees and contractors.

d) RECIPIENT s activities under this Agreement shall be subject to the review and approval by ECOLOGY for the extent

and character of all work and services.

2. AMENDMENTS AND MODIFICATIONS

This Agreement may be altered, amended, or waived only by a written amendment executed by both parties. No subsequent
modification(s) or amendment(s) of this Agreement will be of any force or effect unless in writing and signed by authorized
representatives of both parties. ECOLOGY and the RECIPIENT may change their respective staff contacts and administrative
information without the concurrence of either party.

3. ACCESSIBILITY REQUIREMENTS FOR COVERED TECHNOLOGY

The RECIPIENT must comply with the Washington State Office of the Chief Information Officer, OCIO Policy no. 188,
Accessibility (https://ocio.wa.gov/policy/accessibility) as it relates to “covered technology.” This requirement applies to all
products supplied under the agreement, providing equal access to information technology by individuals with disabilities,
including and not limited to web sites/pages, web-based applications, software systems, video and audio content, and electronic
documents intended for publishing on Ecology’s public web site.

4. ARCHAEOLOGICAL AND CULTURAL RESOURCES

RECIPIENT shall take reasonable action to avoid, minimize, or mitigate adverse effects to archeological and historic resources.
The RECIPIENT must agree to hold harmless the State of Washington in relation to any claim related to historical or cultural
artifacts discovered, disturbed, or damaged due to the RECIPIENT’s project funded under this Agreement.

RECIPIENT shall:

a) Contact the ECOLOGY Program issuing the grant or loan to discuss any Cultural Resources requirements for their project:
*  For capital construction projects or land acquisitions for capital construction projects, if required, comply with Governor
Executive Order 05-05, Archaeology and Cultural Resources.

*  For projects with any federal involvement, if required, comply with the National Historic Preservation Act.

e Any cultural resources federal or state requirements must be completed prior to the start of any work on the project site.

b) Ifrequired by the ECOLOGY Program, submit an Inadvertent Discovery Plan (IDP) to ECOLOGY prior to implementing
any project that involves ground disturbing activities. ECOLOGY will provide the IDP form.

RECIPIENT shall:

«  Keep the IDP at the project site.
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e Make the IDP readily available to anyone working at the project site.

* Discuss the IDP with staff and contractors working at the project site.

e Implement the IDP when cultural resources or human remains are found at the project site.

¢) Ifany archeological or historic resources are found while conducting work under this Agreement:

*  Immediately stop work and notify the ECOLOGY Program, the Department of Archaeology and Historic Preservation at
(360) 586-3064, any affected Tribe, and the local government.

d) If any human remains are found while conducting work under this Agreement:

* Immediately stop work and notify the local Law Enforcement Agency or Medical Examiner/Coroner’s Office, and then the
ECOLOGY Program.

e) Comply with RCW 27.53, RCW 27.44.055, and RCW 68.50.645, and all other applicable local, state, and federal laws
protecting cultural resources and human remains.

5. ASSIGNMENT
No right or claim of the RECIPIENT arising under this Agreement shall be transferred or assigned by the RECIPIENT.

6. COMMUNICATION
RECIPIENT shall make every effort to maintain effective communications with the RECIPIENT's designees, ECOLOGY, all
affected local, state, or federal jurisdictions, and any interested individuals or groups.

7. COMPENSATION

a) Any work performed prior to effective date of this Agreement will be at the sole expense and risk of the RECIPIENT.
ECOLOGY must sign the Agreement before any payment requests can be submitted.

b) Payments will be made on a reimbursable basis for approved and completed work as specified in this Agreement.

¢) RECIPIENT is responsible to determine if costs are eligible. Any questions regarding eligibility should be clarified with
ECOLOGY prior to incurring costs. Costs that are conditionally eligible require approval by ECOLOGY prior to expenditure.
d) RECIPIENT shall not invoice more than once per month unless agreed on by ECOLOGY .

e) ECOLOGY will not process payment requests without the proper reimbursement forms, Progress Report and supporting
documentation. ECOLOGY will provide instructions for submitting payment requests.

f) ECOLOGY will pay the RECIPIENT thirty (30) days after receipt of a properly completed request for payment.

g) RECIPIENT will receive payment through Washington State’s Office of Financial Management’s Statewide Payee Desk.
To receive payment you must register as a statewide vendor by submitting a statewide vendor registration form and an IRS W-9
form at website, https://ofm.wa.gov/it-systems/statewide-vendorpayee-services. If you have questions about the vendor
registration process, you can contact Statewide Payee Help Desk at (360) 407-8180 or email PayeeRegistration@ofm.wa.gov.
h) ECOLOGY may, at its sole discretion, withhold payments claimed by the RECIPIENT if the RECIPIENT fails to
satisfactorily comply with any term or condition of this Agreement.

i)  Monies withheld by ECOLOGY may be paid to the RECIPIENT when the work described herein, or a portion thereof,
has been completed if, at ECOLOGY's sole discretion, such payment is reasonable and approved according to this Agreement,
as appropriate, or upon completion of an audit as specified herein.

j)  RECIPIENT must submit within thirty (30) days after the expiration date of this Agreement, all financial, performance, and
other reports required by this agreement. Failure to comply may result in delayed reimbursement.

8. COMPLIANCE WITH ALL LAWS

RECIPIENT agrees to comply fully with all applicable federal, state and local laws, orders, regulations, and permits related to
this Agreement, including but not limited to:

a) RECIPIENT agrees to comply with all applicable laws, regulations, and policies of the United States and the State of
Template Version 10/30/2015



State of Washington Department of Ecology Page 15 of 21

Agreement No: SPPREG-2020-Spokan-00017
Project Title: City of Spokane Fire Department Spill Response Capacity Building
Recipient Name: Spokane city of

Washington which affect wages and job safety.

b) RECIPIENT agrees to be bound by all applicable federal and state laws, regulations, and policies against discrimination.

¢) RECIPIENT certifies full compliance with all applicable state industrial insurance requirements.

d) RECIPIENT agrees to secure and provide assurance to ECOLOGY that all the necessary approvals and permits required

by authorities having jurisdiction over the project are obtained. RECIPIENT must include time in their project timeline for the
permit and approval processes.

ECOLOGY shall have the right to immediately terminate for cause this Agreement as provided herein if the RECIPIENT fails to
comply with above requirements.

If any provision of this Agreement violates any statute or rule of law of the state of Washington, it is considered modified to
conform to that statute or rule of law.

9. CONFLICT OF INTEREST

RECIPIENT and ECOLOGY agree that any officer, member, agent, or employee, who exercises any function or responsibility
in the review, approval, or carrying out of this Agreement, shall not have any personal or financial interest, direct or indirect, nor
affect the interest of any corporation, partnership, or association in which he/she is a part, in this Agreement or the proceeds
thereof.

10. CONTRACTING FOR GOODS AND SERVICES

RECIPIENT may contract to buy goods or services related to its performance under this Agreement. RECIPIENT shall award
all contracts for construction, purchase of goods, equipment, services, and professional architectural and engineering services
through a competitive process, if required by State law. RECIPIENT is required to follow procurement procedures that ensure
legal, fair, and open competition.

RECIPIENT must have a standard procurement process or follow current state procurement procedures. RECIPIENT may be
required to provide written certification that they have followed their standard procurement procedures and applicable state law
in awarding contracts under this Agreement.

ECOLOGY reserves the right to inspect and request copies of all procurement documentation, and review procurement
practices related to this Agreement. Any costs incurred as a result of procurement practices not in compliance with state
procurement law or the RECIPIENT's normal procedures may be disallowed at ECOLOGY ’s sole discretion.

11. DISPUTES

When there is a dispute with regard to the extent and character of the work, or any other matter related to this Agreement the
determination of ECOLOGY will govern, although the RECIPIENT shall have the right to appeal decisions as provided for
below:

a) RECIPIENT notifies the funding program of an appeal request.

b) Appeal request must be in writing and state the disputed issue(s).

¢) RECIPIENT has the opportunity to be heard and offer evidence in support of its appeal.

d) ECOLOGY reviews the RECIPIENTs appeal.

e) ECOLOGY sends a written answer within ten (10) business days, unless more time is needed, after concluding the review.
The decision of ECOLOGY from an appeal will be final and conclusive, unless within thirty (30) days from the date of such
decision, the RECIPIENT furnishes to the Director of ECOLOGY a written appeal. The decision of the Director or duly
authorized representative will be final and conclusive.

The parties agree that this dispute process will precede any action in a judicial or quasi-judicial tribunal.

Appeals of the Director's decision will be brought in the Superior Court of Thurston County. Review of the Director’s decision
will not be taken to Environmental and Land Use Hearings Office.

Pending final decision of a dispute, the RECIPIENT agrees to proceed diligently with the performance of this Agreement and in
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accordance with the decision rendered.
Nothing in this Agreement will be construed to limit the parties’ choice of another mutually acceptable method, in addition to the
dispute resolution procedure outlined above.

12. ENVIRONMENTAL DATA STANDARDS

a) RECIPIENT shall prepare a Quality Assurance Project Plan (QAPP) for a project that collects or uses environmental
measurement data. RECIPIENTS unsure about whether a QAPP is required for their project shall contact the ECOLOGY
Program issuing the grant or loan. If a QAPP is required, the RECIPIENT shall:

*  Use ECOLOGY’s QAPP Template/Checklist provided by the ECOLOGY, unless ECOLOGY Quality Assurance (QA)
officer or the Program QA coordinator instructs otherwise.

*  Follow ECOLOGY’s Guidelines for Preparing Quality Assurance Project Plans for Environmental Studies, July 2004
(Ecology Publication No. 04-03-030).

e Submit the QAPP to ECOLOGY for review and approval before the start of the work.

b) RECIPIENT shall submit environmental data that was collected on a project to ECOLOGY using the Environmental
Information Management system (EIM), unless the ECOLOGY Program instructs otherwise. The RECIPIENT must confirm
with ECOLOGY that complete and correct data was successfully loaded into EIM, find instructions at:
http://www.ecy.wa.gov/eim.

¢) RECIPIENT shall follow ECOLOGY’s data standards when Geographic Information System (GIS) data is collected and
processed. Guidelines for Creating and Accessing GIS Data are available at:
https://ecology.wa.gov/Research-Data/Data-resources/Geographic-Information-Systems-GIS/Standards. RECIPIENT, when
requested by ECOLOGY, shall provide copies to ECOLOGY of all final GIS data layers, imagery, related tables, raw data
collection files, map products, and all metadata and project documentation.

13. GOVERNING LAW
This Agreement will be governed by the laws of the State of Washington, and the venue of any action brought hereunder will be
in the Superior Court of Thurston County.

14. INDEMNIFICATION

ECOLOGY will in no way be held responsible for payment of salaries, consultant's fees, and other costs related to the project
described herein, except as provided in the Scope of Work.

To the extent that the Constitution and laws of the State of Washington permit, each party will indemnify and hold the other
harmless from and against any liability for any or all injuries to persons or property arising from the negligent act or omission of
that party or that party's agents or employees arising out of this Agreement.

15. INDEPENDENT STATUS
The employees, volunteers, or agents of each party who are engaged in the performance of this Agreement will continue to be

employees, volunteers, or agents of that party and will not for any purpose be employees, volunteers, or agents of the other
party.

16. KICKBACKS

RECIPIENT is prohibited from inducing by any means any person employed or otherwise involved in this Agreement to give up
any part of the compensation to which he/she is otherwise entitled to or receive any fee, commission, or gift in return for award
of a subcontract hereunder.

17. MINORITY AND WOMEN’S BUSINESS ENTERPRISES (MWBE)
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RECIPIENT is encouraged to solicit and recruit, to the extent possible, certified minority-owned (MBE) and women-owned
(WBE) businesses in purchases and contracts initiated under this Agreement.

Contract awards or rejections cannot be made based on MWBE participation; however, the RECIPIENT is encouraged to

take the following actions, when possible, in any procurement under this Agreement:

a) Include qualified minority and women's businesses on solicitation lists whenever they are potential sources of goods or
services.

b) Divide the total requirements, when economically feasible, into smaller tasks or quantities, to permit maximum participation
by qualified minority and women's businesses.

c) Establish delivery schedules, where work requirements permit, which will encourage participation of qualified minority and
women's businesses.

d) Use the services and assistance of the Washington State Office of Minority and Women's Business Enterprises (OMWBE)
(866-208-1064) and the Office of Minority Business Enterprises of the U.S. Department of Commerce, as appropriate.

18. ORDER OF PRECEDENCE

In the event of inconsistency in this Agreement, unless otherwise provided herein, the inconsistency shall be resolved by giving
precedence in the following order: (a) applicable federal and state statutes and regulations; (b) The Agreement; (¢) Scope of
Work; (d) Special Terms and Conditions; () Any provisions or terms incorporated herein by reference, including the
"Administrative Requirements for Recipients of Ecology Grants and Loans"; (f) Ecology Funding Program Guidelines; and (g)
General Terms and Conditions.

19. PRESENTATION AND PROMOTIONAL MATERIALS

ECOLOGY reserves the right to approve RECIPIENT’s communication documents and materials related to the fulfillment of
this Agreement:

a) Ifrequested, RECIPIENT shall provide a draft copy to ECOLOGY for review and approval ten (10) business days prior
to production and distribution.

b) RECIPIENT shall include time for ECOLOGY’s review and approval process in their project timeline.

¢) Ifrequested, RECIPIENT shall provide ECOLOGY two (2) final copies and an electronic copy of any tangible products
developed.

Copies include any printed materials, and all tangible products developed such as brochures, manuals, pamphlets, videos, audio
tapes, CDs, curriculum, posters, media announcements, or gadgets with a message, such as a refrigerator magnet, and any
online communications, such as web pages, blogs, and twitter campaigns. If it is not practical to provide a copy, then the
RECIPIENT shall provide a description (photographs, drawings, printouts, etc.) that best represents the item.

Any communications intended for public distribution that uses ECOLOGY’s logo shall comply with ECOLOGY ’s graphic
requirements and any additional requirements specified in this Agreement. Before the use of ECOLOGY’s logo contact
ECOLOGY for guidelines.

RECIPIENT shall acknowledge in the communications that funding was provided by ECOLOGY .

20. PROGRESS REPORTING

a) RECIPIENT must satisfactorily demonstrate the timely use of funds by submitting payment requests and progress reports to
ECOLOGY. ECOLOGY reserves the right to amend or terminate this Agreement if the RECIPIENT does not document

timely use of funds.

b) RECIPIENT must submit a progress report with each payment request. Payment requests will not be processed without a
progress report. ECOLOGY will define the elements and frequency of progress reports.

¢) RECIPIENT shall use ECOLOGY s provided progress report format.

d) Quarterly progress reports will cover the periods from January 1 through March 31, April 1 through June 30, July 1 through
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September 30, and October 1 through December 31. Reports shall be submitted within thirty (30) days after the end of the
quarter being reported.

e) RECIPIENT must submit within thirty (30) days of the expiration date of the project, unless an extension has been
approved by ECOLOGY, all financial, performance, and other reports required by the agreement and funding program
guidelines. RECIPIENT shall use the ECOLOGY provided closeout report format.

21. PROPERTY RIGHTS

a) Copyrights and Patents. When the RECIPIENT creates any copyrightable materials or invents any patentable property
under this Agreement, the RECIPIENT may copyright or patent the same but ECOLOGY retains a royalty free, nonexclusive,
and irrevocable license to reproduce, publish, recover, or otherwise use the material(s) or property, and to authorize others to
use the same for federal, state, or local government purposes.

b) Publications. When the RECIPIENT or persons employed by the RECIPIENT use or publish ECOLOGY information;
present papers, lectures, or seminars involving information supplied by ECOLOGY; or use logos, reports, maps, or other data
in printed reports, signs, brochures, pamphlets, etc., appropriate credit shall be given to ECOLOGY.

c) Presentation and Promotional Materials. ECOLOGY shall have the right to use or reproduce any printed or graphic
materials produced in fulfillment of this Agreement, in any manner ECOLOGY deems appropriate. ECOLOGY shall
acknowledge the RECIPIENT as the sole copyright owner in every use or reproduction of the materials.

d) Tangible Property Rights. ECOLOGY's current edition of "Administrative Requirements for Recipients of Ecology Grants
and Loans," shall control the use and disposition of all real and personal property purchased wholly or in part with funds
furnished by ECOLOGY in the absence of state and federal statutes, regulations, or policies to the contrary, or upon specific
instructions with respect thereto in this Agreement.

e) Personal Property Furnished by ECOLOGY. When ECOLOGY provides personal property directly to the RECIPIENT
for use in performance of the project, it shall be returned to ECOLOGY prior to final payment by ECOLOGY . If said property
is lost, stolen, or damaged while in the RECIPIENT's possession, then ECOLOGY shall be reimbursed in cash or by setoff by
the RECIPIENT for the fair market value of such property.

f) Acquisition Projects. The following provisions shall apply if the project covered by this Agreement includes funds for the
acquisition of land or facilities:

1. RECIPIENT shall establish that the cost is fair value and reasonable prior to disbursement of funds provided for in this
Agreement.

2. RECIPIENT shall provide satisfactory evidence of title or ability to acquire title for each parcel prior to disbursement of
funds provided by this Agreement. Such evidence may include title insurance policies, Torrens certificates, or abstracts, and
attorney's opinions establishing that the land is free from any impediment, lien, or claim which would impair the uses intended by
this Agreement.

g) Conversions. Regardless of the Agreement expiration date, the RECIPIENT shall not at any time convert any equipment,
property, or facility acquired or developed under this Agreement to uses other than those for which assistance was originally
approved without prior written approval of ECOLOGY. Such approval may be conditioned upon payment to ECOLOGY of
that portion of the proceeds of the sale, lease, or other conversion or encumbrance which monies granted pursuant to this
Agreement bear to the total acquisition, purchase, or construction costs of such property.

22. RECORDS, AUDITS, AND INSPECTIONS

RECIPIENT shall maintain complete program and financial records relating to this Agreement, including any engineering
documentation and field inspection reports of all construction work accomplished.

All records shall:

a) Be kept in a manner which provides an audit trail for all expenditures.

b) Be kept in a common file to facilitate audits and inspections.

¢) Clearly indicate total receipts and expenditures related to this Agreement.
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d) Be open for audit or inspection by ECOLOGY, or by any duly authorized audit representative of the State of Washington,
for a period of at least three (3) years after the final grant payment or loan repayment, or any dispute resolution hereunder.
RECIPIENT shall provide clarification and make necessary adjustments if any audits or inspections identify discrepancies in the
records.

ECOLOGY reserves the right to audit, or have a designated third party audit, applicable records to ensure that the state has

been properly invoiced. Any remedies and penalties allowed by law to recover monies determined owed will be enforced.
Repetitive instances of incorrect invoicing or inadequate records may be considered cause for termination.

All work performed under this Agreement and any property and equipment purchased shall be made available to ECOLOGY
and to any authorized state, federal or local representative for inspection at any time during the course of this Agreement and for
at least three (3) years following grant or loan termination or dispute resolution hereunder.

RECIPIENT shall provide right of access to ECOLOGY, or any other authorized representative, at all reasonable times, in
order to monitor and evaluate performance, compliance, and any other conditions under this Agreement.

23. RECOVERY OF FUNDS

The right of the RECIPIENT to retain monies received as reimbursement payments is contingent upon satisfactory performance
of this Agreement and completion of the work described in the Scope of Work.

All payments to the RECIPIENT are subject to approval and audit by ECOLOGY, and any unauthorized expenditure(s) or
unallowable cost charged to this Agreement shall be refunded to ECOLOGY by the RECIPIENT.

RECIPIENT shall refund to ECOLOGY the full amount of any erroneous payment or overpayment under this Agreement.
RECIPIENT shall refund by check payable to ECOLOGY the amount of any such reduction of payments or repayments within
thirty (30) days of a written notice. Interest will accrue at the rate of twelve percent (12%) per year from the time ECOLOGY
demands repayment of funds.

Any property acquired under this Agreement, at the option of ECOLOGY, may become ECOLOGY's property and the
RECIPIENT's liability to repay monies will be reduced by an amount reflecting the fair value of such property.

24. SEVERABILITY

If any provision of this Agreement or any provision of any document incorporated by reference shall be held invalid, such
invalidity shall not affect the other provisions of this Agreement which can be given effect without the invalid provision, and to
this end the provisions of this Agreement are declared to be severable.

25. STATE ENVIRONMENTAL POLICY ACT (SEPA)

RECIPIENT must demonstrate to ECOLOGY ’s satisfaction that compliance with the requirements of the State Environmental
Policy Act (Chapter 43.21C RCW and Chapter 197-11 WAC) have been or will be met. Any reimbursements are subject to
this provision.

26. SUSPENSION

When in the best interest of ECOLOGY, ECOLOGY may at any time, and without cause, suspend this Agreement or any
portion thereof for a temporary period by written notice from ECOLOGY to the RECIPIENT. RECIPIENT shall resume
performance on the next business day following the suspension period unless another day is specified by ECOLOGY.

27. SUSTAINABLE PRACTICES

In order to sustain Washington’s natural resources and ecosystems, the RECIPIENT is fully encouraged to implement
sustainable practices and to purchase environmentally preferable products under this Agreement.

a) Sustainable practices may include such activities as: use of clean energy, use of double-sided printing, hosting low impact
meetings, and setting up recycling and composting programs.

b) Purchasing may include such items as: sustainably produced products and services, EPEAT registered computers and
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imaging equipment, independently certified green cleaning products, remanufactured toner cartridges, products with reduced
packaging, office products that are refillable, rechargeable, and recyclable, 100% post-consumer recycled paper, and toxic free
products.

For more suggestions visit ECOLOGY’s web page, Green Purchasing,
https://ecology.wa.gov/Regulations-Permits/Guidance-technical-assistance/Sustainable-purchasing.

28. TERMINATION

a) For Cause

ECOLOGY may terminate for cause this Agreement with a seven (7) calendar days prior written notification to the
RECIPIENT, at the sole discretion of ECOLOGY, for failing to perform an Agreement requirement or for a material breach of
any term or condition. If this Agreement is so terminated, the parties shall be liable only for performance rendered or costs
incurred in accordance with the terms of this Agreement prior to the effective date of termination.

Failure to Commence Work. ECOLOGY reserves the right to terminate this Agreement if RECIPIENT fails to commence work
on the project funded within four (4) months after the effective date of this Agreement, or by any date mutually agreed upon in
writing for commencement of work, or the time period defined within the Scope of Work.

Non-Performance. The obligation of ECOLOGY to the RECIPIENT is contingent upon satisfactory performance by the
RECIPIENT of all of its obligations under this Agreement. In the event the RECIPIENT unjustifiably fails, in the opinion of
ECOLOGY, to perform any obligation required of it by this Agreement, ECOLOGY may refuse to pay any further funds,
terminate in whole or in part this Agreement, and exercise any other rights under this Agreement.

Despite the above, the RECIPIENT shall not be relieved of any liability to ECOLOGY for damages sustained by ECOLOGY
and the State of Washington because of any breach of this Agreement by the RECIPIENT. ECOLOGY may withhold
payments for the purpose of setoff until such time as the exact amount of damages due ECOLOGY from the RECIPIENT is
determined.

b) For Convenience

ECOLOGY may terminate for convenience this Agreement, in whole or in part, for any reason when it is the best interest of
ECOLOGY, with a thirty (30) calendar days prior written notification to the RECIPIENT, except as noted below. If this
Agreement is so terminated, the parties shall be liable only for performance rendered or costs incurred in accordance with the
terms of this Agreement prior to the effective date of termination.

Non-Allocation of Funds. ECOLOGY s ability to make payments is contingent on availability of funding. In the event funding
from state, federal or other sources is withdrawn, reduced, or limited in any way after the effective date and prior to the
completion or expiration date of this Agreement, ECOLOGY, at its sole discretion, may elect to terminate the Agreement, in
whole or part, or renegotiate the Agreement, subject to new funding limitations or conditions. ECOLOGY may also elect to
suspend performance of the Agreement until ECOLOGY determines the funding insufficiency is resolved. ECOLOGY may
exercise any of these options with no notification or restrictions, although ECOLOGY will make a reasonable attempt to provide
notice.

In the event of termination or suspension, ECOLOGY will reimburse eligible costs incurred by the RECIPIENT through the
effective date of termination or suspension. Reimbursed costs must be agreed to by ECOLOGY and the RECIPIENT. In no
event shall ECOLOGY’s reimbursement exceed ECOLOGY ’s total responsibility under the agreement and any amendments.
If payments have been discontinued by ECOLOGY due to unavailable funds, the RECIPIENT shall not be obligated to repay
monies which had been paid to the RECIPIENT prior to such termination.

RECIPIENT’s obligation to continue or complete the work described in this Agreement shall be contingent upon availability of
funds by the RECIPIENT's governing body.

¢) By Mutual Agreement
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ECOLOGY and the RECIPIENT may terminate this Agreement, in whole or in part, at any time, by mutual written agreement.

d) In Event of Termination

All finished or unfinished documents, data studies, surveys, drawings, maps, models, photographs, reports or other materials
prepared by the RECIPIENT under this Agreement, at the option of ECOLOGY, will become property of ECOLOGY and the
RECIPIENT shall be entitled to receive just and equitable compensation for any satisfactory work completed on such
documents and other materials.

Nothing contained herein shall preclude ECOLOGY from demanding repayment of all funds paid to the RECIPIENT in
accordance with Recovery of Funds, identified herein.

29. THIRD PARTY BENEFICIARY
RECIPIENT shall ensure that in all subcontracts entered into by the RECIPIENT pursuant to this Agreement, the state of
Washington is named as an express third party beneficiary of such subcontracts with full rights as such.

30. WAIVER

Waiver of a default or breach of any provision of this Agreement is not a waiver of any subsequent default or breach, and will
not be construed as a modification of the terms of this Agreement unless stated as such in writing by the authorized
representative of ECOLOGY.
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meet)

Background/History:

In 2018, the Fire Department was awarded a Department of Ecology Equipment Grant for $94,000 to
purchase a foam trailer for the purpose of mitigating oil spills. In 2020, the Fire Department was
awarded an $85,000 grant to purchase a dedicated Haz Mat equipment truck capable of storing SFD's
hazmat response equipment. Currently, SFD stores hazmat equipment in a variety of locations, a
practice solely based on the availability of space. With a dedicated hazmat equipment truck, SFD will
be able to more rapidly respond to hazardous materials releases.

This grant application was originally briefed on 03/04/2019 but the grant acceptance has been
delayed. Also, the amount of the grant was significantly reduced from over $300,000 to $85,000.

An SBO is needed to provide the budget authority for this purchase. The estimated cost of this vehicle
is approximately $142,000, the balance of which will be paid for with our SIP loan.

Executive Summary:
State grant with the Department of Ecology for $85,000 to purchase a dedicated Haz Mat equipment
truck capable of storing SFD's hazmat response equipment.

Budget Impact:

Approved in current year budget?
Annual/Reoccurring expenditure?
If new, specify funding source:
Other budget impacts: (revenue generating, match requirements, etc.) No match required. Will need
to budget in the future for on-going maintenance and support.

XINo
XINo

ClYes
ClYes

CIN/A
LIN/A

Operations Impact:

Consistent with current operations/policy?
Requires change in current operations/policy?
Specify changes required:

Known challenges/barriers:

CINo
XINo

XYes
[lYes

LIN/A
LIN/A




Expenditure Control Form

1. All requests being made must be accompanied by this form.

2. Route ALL requests to the Finance Department for signature.

3. Ifrequest is greater than $100,000 it requires signatures by Finance
and the City Administrator. Finance Dept. will route to City
Administrator.

Today’s Date: Type of expenditure: Goods (O  Services O

Department:

Approving Supervisor:

Amount of Proposed Expenditure:
Funding Source:

Please verify correct funding sources. Please indicate breakdown if more than
one funding source.

Why is this expenditure necessary now?

What are the impacts if expenses are deferred?

What alternative resources have been considered?

Description of the goods or service and any additional information?

Person Submitting Form/Contact:

FINANCE SIGNATURE: CITY ADMINISTRATOR SIGNATURE:




ORDINANCE NO. C35950

An ordinance amending Ordinance No. C-35857, passed by the City Council December 16, 2019,
and entitled, “An ordinance adopting the Annual Budget of the City of Spokane for 2020, making
appropriations to the various funds of the City of Spokane government for the fiscal year ending December
31, 2020, and providing it shall take effect immediately upon passage”, and declaring an emergency.

WHEREAS, subsequent to the adoption of the 2020 budget Ordinance No. C-35857, as above
entitled, and which passed the City Council December 16, 2019, it is necessary to make changes in the
appropriations of the Fire/EMS Fund, which changes could not have been anticipated or known at the time
of making such budget ordinance; and

WHEREAS, this ordinance has been on file in the City Clerk’s Office for five days; - Now, Therefore,

The City of Spokane does ordain:

Section 1. Thatin the budget of the Fire/EMS Fund, and the budget annexed thereto with reference
to the Fire/EMS Fund, the following changes be made:

REVENUE:
FUND: | FUND NAME: BUDGET CODE: DESCRIPTION: AMOUNT:
1970 Fire/EMS Fund 1970-93542-99999-33431 Dept of Ecology 85,000
EXPENSE:
FUND: | FUND NAME: BUDGET CODE: DESCRIPTION: AMOUNT:
1970 Fire/EMS Fund 1970-93542-94000-56404 Vehicles 85,000

Section 2. ltis, therefore, by the City Council declared that an urgency and emergency exists for
making the changes set forth herein, such urgency and emergency arising from the acceptance of a new
Department of Ecology Grant (DOE) to purchase a Haz Mat equipment truck, an urgency and emergency
exists for the passage of this ordinance, and also, because the same makes an appropriation, it shall take
effect and be in force immediately upon its passage.

Passed the City Council

Council President

Attest:

City Clerk

Approved as to form:

Assistant City Attorney

Mayor Date

Effective Date
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