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Wellness Clinic Lease Agreement with Samaritan Health Services 

SUMMARY 

OSU staff is seeking approval by the Board to enter into a lease agreement with Samaritan 
Health Services (“Samaritan”) consistent with the key terms of the Non-Binding Term Sheet 
(“Term Sheet”), which has been executed by the parties and is provided in Attachment 2. Under 
the delegation of authority, leases that involve an initial term of more than fifteen years or 
consideration of over $15 million in base rent require Board approval.  

BACKGROUND 

OSU is constructing a new Corvallis campus wellness clinic that will offer year-round access to 
expanded health care and wellness services for students, faculty, staff and community members 
as part of the Reser Stadium West Grandstands project. The project was advanced to the 
construction phase by the Board at its May 21, 2021, meeting. 

As outlined in the materials on the project provided to the Board at the May 21, 2021, meeting, 
OSU proposes to lease space within the wellness clinic to Samaritan for operation of a medical 
clinic that will be open to OSU staff, faculty and community members, and for OSU students 
when the student health center is closed. 

Over the last several months, Student Health Services, with the assistance of Student Affairs 
Finance & Operations, Leasing & Strategic Real Property Management, and the Office of 
General Counsel have been in negotiations with Samaritan to agree upon basic terms for an 
eventual, binding lease agreement under which Samaritan would lease space from OSU in the 
new wellness clinic for the purpose of operating a medical clinic.  

These negotiations have resulted in a Term Sheet that sets forth the basic terms of agreement 
between the parties and will be used as the basis for the Lease Agreement.  

The Lease Agreement and the resulting relationship with Samaritan support three important 
aspects of the wellness clinic: (1) expanding access to health care and wellness services for the 
OSU community, including access to health care for faculty and staff, and extended hours for 
students during times when Student Health Services is closed; (2) leasing revenues received by 
OSU will provide part of the funding for the wellness clinic debt service payments, which will in 
turn reduce pressure to increase student fees for wellness services; and (3) facilitation of 
additional OSU-Samaritan strategic partnership opportunities, potentially including offering 
educational and internship opportunities for students and collaborative research engagement 
opportunities involving OSU faculty and students, medical personnel and staff.  

KEY LEASE TERMS 

The key lease commercial terms are noted below. 
• Square footage allocated to Samaritan

o Amount:  Approximately 9,000 rentable square feet (RSF)
o Rationale:  Provides Samaritan with the 2nd floor & shared space on the 1st floor –

project renderings are provided in Attachment 1

https://leadership.oregonstate.edu/sites/leadership.oregonstate.edu/files/210521_adopted_resolution_delegation_of_authority_amendments.pdf
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• Lease term
o Duration:  20 years with an option to extend to 30 years
o Rationale:  Desire for a long-term, mutually beneficial partnership with Samaritan

• Lease commencement
o Estimated date:  July 1, 2023
o Rationale:  Coincides with the estimated building construction completion date

• Initial rental rate
o Amount:  $3.25/rentable square foot/month, NNN (Samaritan responsible for

applicable space expenses like taxes, insurance, and maintenance/utilities)
o Rationale:  Desire by both parties to achieve and maintain market rent levels

• Annual rental rate escalation
o Amount:  Escalation indexed to the consumer price index, bounded by 1% on the

low end and 4% on the high end
o Rationale:  Desire by both parties to achieve and maintain market rent levels

• Tenant improvement (TI) contribution
o Amount:  $2.0M at budgeted total project tenant improvements, with obligation

flexing if the total tenant improvement amount varies from budget
o Rationale:  Mutual intent for market normative and pro rata TI contribution

RECOMMENDATION 

Staff recommend that OSU move forward with the negotiation and execution of a Lease 
Agreement between OSU and Samaritan consistent with the terms set forth in the Term Sheet, 
delegating to the President the authority to execute a Lease Agreement that the President in her 
discretion determines is consistent with the Term Sheet.  
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Oregon State University 
630 Kerr Administration Building 
Corvallis, Oregon 97331 

P 541-737-2474 
F 541-737-3033 
oregonstate.edu 

Non-Binding Term Sheet between Oregon State University and Samaritan Health Services, Inc.

This Term Sheet sets forth terms for continued discussion of a prospective contractual 
relationship whereby the parties collaborate to develop a new wellness center on the Oregon 
State University (“OSU”) campus that will house OSU’s Student Health Services and a Samaritan 
Health Services, Inc. (“Samaritan”) clinic.  Samaritan would lease space for its clinic from OSU and 
would have access to certain shared space, equipment, and services.  The obligations of each 
party in this prospective contractual relationship will be consistent with the terms set forth in this 
non-binding term sheet unless otherwise agreed, would be set forth more fully in a lease 
agreement and one or more ancillary agreements, and are subject to approval by the Board of 
Trustees for OSU and the Board of Directors for Samaritan. This term sheet is not intended to be 
binding on either party nor to serve as a basis for claims arising out of detrimental reliance, quasi-
contract, unjust enrichment, or other similar theories. By their signatures below, OSU and 
Samaritan evidence their intention to continue discussions and begin preparation of a Lease and 
ancillary agreements exclusively, in mutual good faith and consistent with the following terms.   

This collaboration will enhance OSU’s ability to provide high quality health care to its students 
and staff. Offering both OSU Student Health Services and the Samaritan Clinic on campus will 
provide clinical services to serve the OSU community, with a focus on health and wellness. The 
current concept anticipates a four-story, approximately 32,000 square foot building, and that 
OSU and Samaritan will have shared spaces on the 1st floor, Samaritan will lease the 2nd floor 
with a primary care/urgent care type clinical presence, and OSU Student Health Services will 
occupy the 3rd and 4th floors. The parties intend though coordination and collaboration to 
create a campus hub for “health and wellness” services, serving students, OSU employees, and 
the greater community. 

Below are the mutually agreed upon Basic Terms for the prospective lease (“Lease”) and related 
agreements between Oregon State University and Samaritan Health Services. 

1. Tenant:  Samaritan Health Services, Inc.

2. Landlord:  Oregon State University

3. Facility:  As a part of OSU’s Reser Stadium expansion project, OSU will design, construct
and build an approximately 32,000 SF facility (“Facility”) to house a Wellness Clinic.
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4. Wellness Clinic: The Wellness Clinic will be part of the overall wellness network between
OSU and Samaritan. An operational/partnership agreement may be added in addition to
the Lease.

5. Premises:  OSU will lease approximately 9,000 RSF of space within the Facility to
Samaritan (“Premises”). The Premises will be comprised of exclusive clinic space
(“Samaritan Clinic”), as well as space shared in common with OSU for Wellness Clinic
purposes (“Shared Space”). The actual location and size of Premises shall be measured
and verified by OSU prior to execution of the Lease. See Exhibit A.

6. Use:  Samaritan will utilize the Premises for purposes of operating a medical clinic
consistent with its clinical operations elsewhere and compliant with law and best medical
practices, including without limitation healthcare and (where applicable) student privacy
and data security laws.

7. Access:  Samaritan will have access to the Premises 24 hours a day, 365 days per year.

8. Public Safety / Site Security:  OSU will provide Facility and site security, in an amount and
frequency decided by OSU, in OSU’s discretion, considering the same factors that it
considers for other facilities and sites on the OSU campus. If requested by Samaritan,
OSU will work with Samaritan to provide additional, after-hours and/or weekend security
services, at Samaritan’s cost. If OSU determines, in its sole discretion, that additional
security services are needed due to Samaritan’s operation, OSU, after discussing the
basis for the determination with Samaritan and the cost of increased security services,
may increase security services at the Facility and Samaritan and OSU will negotiate, in
good faith, Samaritan’s allocation of the cost thereof.  Security costs allocable to
Samaritan’s use of the Facility shall be calculated without taking into account OSU’s
security costs associated with game day or other event security.

9. Security Cameras:  OSU will provide security cameras and monitoring in OSU’s discretion,
the cost of which will be included as an Operating Expense proportionate to Samaritan’s
use of the Facility.

10. Building Entry System:  OSU will manage the Facility’s access system and provide
Samaritan with key cards. Samaritan will pay OSU for the cost of each key card, as
incurred.  Costs associated with the Facility’s access system will be included as an
Operating Expense proportionate to Samaritan’s use of the Facility.

11. Lease Term:  The initial term of the Lease shall be 20 years, and Samaritan will have an
option to extend the lease term for an additional 10 years thereafter, with rent at fair
market value (FMV), as agreed upon by the parties or determined by an appraisal process
set forth in the Lease. Samaritan shall provide at least 24 months’ notice to OSU of its
intent to exercise the option. OSU shall have no obligation upon exercise of such renewal
to repair the Samaritan Clinic or the Premises, but the parties agree that the renewal
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rental rate will take into account the condition of the Samaritan Clinic and the Premises 
and future cost responsibility for any necessary or desired repairs to the Samaritan Clinic 
or the Premises for the 10-year renewal term. After the first 10 year option, the Lease 
may be extended for additional terms upon the mutual agreement of the parties.   

12. Applicable Buyout Provisions:  The parties will negotiate Samaritan’s right to terminate
the Lease early in exchange for a liquidated amount, which would decrease throughout
the lease term but be a proxy for OSU’s damages if the lease were terminated early
without permission and which will make OSU whole for lost rents and unamortized TI
Allowances. The parties will further negotiate OSU’s right to terminate the Lease early,
upon reasonable notice, and pay Samaritan a fair market value based early termination
fee in exchange for the release of the Premises.

13. Lease Commencement: The Lease term will commence upon receipt of certificate of
occupancy (currently targeted for July 1, 2023). Stadium construction may affect timing
of access by Samaritan after receipt of certificate of occupancy and may require that the
Lease provide a good deal of flexibility on lease commencement date. OSU can deliver a
Temporary Certificate of Occupancy and date of the Final Certificate of Occupancy once
the Guaranteed Maximum Price is established on OSU’s construction contract. Taking the
foregoing into account, the Lease will provide for a date of occupancy with a day for day
rent abatement plus actual damages if not met. The Lease will address what constitutes
actual damages compensable by OSU if such date of occupancy is not met, but actual
damages will in no event include lost profits or consequential damages. The Lease will
further provide a final date of occupancy, which if not met, will give Samaritan the option
to terminate the Lease.

14. Base Rental Rate:  $3.25 per RSF NNN with annual escalations equal to CPI-U (as defined
below) beginning in Fiscal Year 2025 (for purpose of this Agreement, “Fiscal Year” or “FY”
refers to OSU’s fiscal year, which is July 1 through June 30). Base Rental Rate for each
fiscal year beginning in FY25 will be the Base Rental Rate for the immediately prior fiscal
year multiplied by a fraction, the numerator of which is the CPI-U, for the March
immediately preceding the later fiscal year and whose denominator is the CPI-U for the
March immediately preceding the earlier fiscal year.  The corresponding annual
escalation will be bound by 1% and 4%, so in no event less than 1% or greater than 4%.

For purposes of this Lease, “CPI-U” means the Consumer Price Index for All Urban
Consumers (All Urban Consumers, US City Average, 1982-84=100, Not Seasonally
Adjusted) issued by the Bureau of Labor Statistics of the United States Department of
Labor. If the Bureau of Labor Statistics ceases publication of this Consumer Price Index,
then the parties, using reasonable judgment, will select another index similar to the one
previously published by Bureau of Labor Statistics.

If mutually determined by legal counsel of the parties to be necessary for continued
compliance with applicable laws (including the Stark Law and Federal Anti-kickback
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Statute), the parties will, by process set forth in the Lease, in good faith, review the rental 
rate to ensure it remains consistent with FMV and negotiate and make adjustments 
thereto (including escalation percentage) as determined necessary for FMV purposes. 

15. Utilities:  The Facility will be separately metered from Reser Stadium. Samaritan will be
assessed charges for utilities serving the Premises on a monthly or quarterly basis, based
on its pro rata share of the Facility and hours of operation. Samaritan’s share of utilities
will be determined by the method set forth in Section 17 concerning operating expenses.

16. Repairs and Maintenance: Samaritan will be responsible for repair and maintenance of
its fixtures, furniture and equipment within the Facility. OSU is responsible for
maintenance and repair of the entire Facility, including major building systems, interior
doors, relites, walls, floor coverings, kitchen and shower facilities, HVAC, elevator, roof,
floors, structural, exterior walls, foundation, exterior glass, drainage, walkways,
landscaping, fire and life safety, utility systems, and building alarms and monitoring.
Notwithstanding the foregoing, each party will be responsible for repair and
maintenance in the Facility caused by the negligent or intentional conduct of its
employees, agents, customers and patients.

17. Operating Expenses:  Samaritan will pay OSU Samaritan’s pro rata share of the operating
expenses for and consistent with Samaritan’s use of the Facility as more fully provided in
this Term Sheet and in the Lease. The initial pro rata share payable by Samaritan will be
$0.83 per RSF per month, plus increases based on the usage factor as applied to variable
costs (both as discussed in this Section 17 under the subheading “Variable Costs”). The
Lease will provide a method to determine from time to time whether such operating
expense allocation is equitable and consistent with actual operating expenses for the
Facility and an option to have operating expenses audited or arbitrated by either party.
Operating expenses will include without limitation the following:

Facility mechanical systems and shared Facility equipment maintenance 
Facility fire/life safety systems and monitoring (excluding fire extinguishers 
within Samaritan Clinic) 
Trash and recycling removal from Facility (biohazard waste handling may be an 
Operating Expense or a Shared Service) 
Common area janitorial and associated supplies 
Pest Control 
Building preventative maintenance and regulatory services (backflow, fire 
systems, etc.) 
Building/Site Security 
Landscaping 
Grounds Keeping 
Elevator 
HVAC Maintenance and Repair 
Window cleaning (exterior) 
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Other repair and maintenance for which OSU is responsible pursuant to Section 
16. 

Notwithstanding the foregoing, the definition of operating expenses will include typical 
exclusions, including, without limitation capital expenditures, administrative charges, etc. 
Operating expenses do not include utilities and the provided services included among 
operating expenses are subject to change by OSU from time to time in its discretion. 

In general, the parties expect that the following rules will govern allocation of utilities 
and operating expenses, but such rules are subject to further refinement in the Lease. 

Variable Costs.  Variable costs include utilities and operating expenses where 
consumption or expense varies dependent upon whether and to what extent the Facility 
is in use. Examples include water, electric, waste disposal, and building systems 
maintenance. Total variable costs will be allocated pro rata by RSF, and then a usage 
factor will be applied to Samaritan’s allocation to account for the variable costs 
generated by Samaritan’s additional operating hours. The usage factor will be negotiated 
between the Parties and included in the Lease Agreement. 

Fixed Costs.  Fixed costs include utilities and operating expenses where consumption or 
expense is not affected by whether the Facility is in use. Examples include landscaping, 
grounds keeping, and exterior lighting. Fixed costs will be allocated pro rata by RSF.  

18. Standard Hours of Operation:
a. OSU’s standard hours of operation will be 7 a.m. to 5:30 p.m., Monday through

Friday.

b. Samaritan’s standard hours of operation will be 7 a.m. to 7 p.m., Sunday through
Saturday. These days and hours may be modified by mutual written agreement
to account for anticipated expanded utilization of the Premises during events at
OSU.

19. Real Property Taxes:  OSU will cooperate with Samaritan in Samaritan’s efforts to obtain
either a full or partial exemption from taxes. In the event an exemption is denied or if
taxes are imposed upon the Premises for any reason, Samaritan shall be responsible for
the payment of those taxes.

20. Design/Space Planning:  OSU will design and construct the Facility, with design decisions
handled as follows:

a. Samaritan Clinic. Samaritan will provide design guidance, but all design decisions
will be subject to OSU’s final approval which will not be unreasonably withheld.

b. Shared Space. OSU will be responsible for all design decisions and will use
commercially reasonable efforts to consider and coordinate with its
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understanding of Samaritan’s requirements. Nevertheless, OSU will have 
ultimate discretion on final design and construction as owner of the Facility. 

c. Remainder of Facility.  All other aspects of the Facility are subject to OSU’s sole
and final design discretion.

Exhibit B shows current projections for the condition in which the Premises will be 
delivered, prior to tenant improvement work. Samaritan’s obligations under the Lease 
will not be subject to Samaritan’s approval of the design as long as the Samaritan Clinic 
meets certain agreed-upon specifications.   

21. Tenant Improvements:  Tenant Improvements are improvements to the Premises from
the conditions outlined as “Core and Shell” in Exhibit B, not including Samaritan’s own
installation of FF&E. Tenant Improvements include all applicable construction costs,
applicable design costs and pro rata soft costs including but not limited to building
permits and OSU project management fees equal to 1.5% of direct construction costs
that are subject to OSU’s management. The parties will work in mutual good faith to
determine the scope of OSU’s management for such purposes and define the same more
precisely in the Lease.

Preliminary estimates of the cost of Tenant Improvements for the Premises is $3.3
million, based on 100% design development cost estimates from OSU’s contractor. The
parties anticipate that the cost of construction of the Facility, including the cost of Tenant
Improvements, will be subject to a guaranteed maximum price (“GMP”) from OSU’s
contractor established on or around November 21, 2021. OSU will calculate the final cost
of Tenant Improvements based on GMP, once established, and communicate that cost to
Samaritan (“TI Cost”).

Based on the current estimate of $3.3 million, OSU will fund up to $1.3 million (the “TI
Allowance“), and Samaritan shall be responsible to pay to OSU $2.0 million (the
“Samaritan Tenant Improvements Payment”) at the time set forth in the Lease, which will
not be later than when OSU is contractually obligated to pay such amounts or at such
other time as the parties agree.

The Samaritan Tenant Improvements Payment will be increased by 2/3 of the amount by
which the TI Costs exceed $3.3M.

The Samaritan Tenant Improvements Payment will be reduced by 2/3 of the amount by
which the TI Costs fall below $3.3M.

Notwithstanding the foregoing, any specific requests by Samaritan that materially
increase the costs for Tenant Improvements will be allocated 100% to Samaritan.
Samaritan will be notified of any such increases prior to the work or expense occurring.

22. Insurance and Indemnity:  The Lease will require that Samaritan have and maintain
typical insurance for liability and casualty for its operations and property including
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appropriate professional liability (medical malpractice) insurance in policy limits 
customary for the industry, taking into account the liability and casualty risks raised by 
the Facility and its intended uses and users, as set forth in the Lease.  The Lease will also 
contain negotiated indemnity provisions by Samaritan for the benefit of OSU and by OSU 
for the benefit of Samaritan.  

23. Sublease/Assignment:  Samaritan may sublease or assign with OSU’s approval, which
OSU may withhold in its sole discretion. A change of control of Samaritan will constitute
an assignment. An assignment to, or change of control transaction with, another medical
provider in relation to a sale of all or substantially all of Samaritan’s assets or a sale of all
or a controlling interest in Samaritan’s equity must be approved by OSU, but OSU’s
consent will not be unreasonably withheld. After any assignment or sublease, Samaritan
will remain fully liable under the Lease and if such assignment or sublease involves a
change of control where Samaritan is owned by a new parent company, then such parent
company will guaranty Samaritan’s obligations under the Lease.

24. Signage: Samaritan’s signage on the Facility will be provided by Samaritan, but OSU will
have final design approval. In any event, Facility signage will comply with:

The City of Corvallis Land Development Code, including but not limited to 
Corvallis Sign Regulations, Chapter 4.7 
The OSU Sign Policy to include the OSU Campus Sign Plan  
Approval by University Relations and Marketing 
University Policy: 04-015, Architectural and Academic Unit Naming Policy 

25. Beneficial Occupancy:  OSU will provide Samaritan access to the Premises upon receipt
of the temporary certificate of occupancy, for installation of furniture, fixtures and
equipment.

26. Parking:  As part of the construction of the Facility, OSU will create a bank of reserved
patient parking spaces to be shared among Samaritan and Student Health Services
patients. This bank of reserved parking will consist of 20 spaces, including one ADA space.
Samaritan will re-allocate 15 of their reserved spaces from the current Samaritan Sports
Medicine Clinic to the new Wellness Clinic such that Samaritan has the option to
purchase 25 reserved spaces at the Sports Medicine Clinic and purchase 15 reserved
spaces at the Wellness Clinic to contribute to the shared lot at the new Wellness Clinic.
After the first year of operation of the Wellness Clinic, or earlier if agreed upon by the
parties, OSU will provide occupancy data showing utilization of the lot to determine if
any adjustment to the number of reserved patient spaces or cost allocation for parking
should be made.

Samaritan may purchase additional hourly parking credits for use by patients in the event
of an overflow situation.
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Samaritan will participate in OSU’s parking program for all staff and faculty parking.

27. Security Deposit: The amount and the terms of any security deposit payable by
Samaritan to OSU would be negotiated and set consistent with market terms, taking into
account unique aspects of this transaction, including in particular the risk to OSU of
paying all Tenant Improvement costs subject only to the Samaritan Tenant Improvements
Payment. The Samaritan Tenant Improvements Payment, when due, will be reduced by
the amount of the security deposit remaining at such time and OSU will not require any
continuing security deposit thereafter.

28. Restoration:  Samaritan will have no obligation to restore the Premises at the end of the
Lease term or extensions thereof, should they vacate. Specialized improvements may
require removal; however, OSU agrees to identify areas of restoration upon approval of
any such request to install by Samaritan.

29. Brokerage: Neither party has retained a broker in relation to the Lease and if either party
does retain a broker, such party will be solely responsible for such broker’s fees and
commissions of any kind and will indemnify the other for claims arising out of such
obligations.

TENANT: LANDLORD:

SAMARITAN HEALTH SERVICES, INC., 
an Oregon nonprofit corporation 

By:__________________________________ 
 Doug Boys n  
President/CEO 

Date: ___________________ 

OREGON STATE UNIVERSITY

By: 
 Rebecca Johnson 
 Interim President 

Date: __________________________ 
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