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AGENDA
PAROWAN CITY COUNCIL MEETING
March 26, 2015
Library Lounge, 16 South Main, 6:00 P.M.

Call Meeting to Order
Opening Ceremonies/Thought/Prayer — Mayor Landes
Pledge of Allegiance - Troop 343
Does anybody have any conflicts or personal interest in any matter on the agenda which

needs to be declared?

X0 o

10.
11
12,
13.
14.
15.
16.
17
18.
19.
20.

CONSENT MEETING

Approval of Minutes (March 12, 2015 City Council Meeting)
Purchase Orders/Warrant Register

ACTION MEETING

Iron County Rest Home Hardship Agreement

[ron County Rest Home Upper Limit Agreement

Hardship Agreement with Utah Medicaid

Center Creek Power Plant Upgrade Change Order Number 1

WORK MEETING

200 South Main Street Discussion — Jim McConnell, et al
Center Creek Change Order Discussion — Crossing Alteration
Events/Visitor Center Report — Jet Smith

Angled Parking Discussion — Ordinance 22.20.020

Rufus Building Discussion

Parowan City Pit Lease Discussion

Reciprocal Business License Ordinance Discussion

FY 2015 Budget Opening

Member Reports

Public comment & discussion - Two minute limit each
Adjourn

CERTIFICATE OF POSTING & FAXING

[ hereby certify that on the 24" day of March, 2015 I posted a copy of the foregoing

agenda at the Parowan City Office, Parowan City Library, on the State web site, on the City web

site, and I faxed a copy to The Spectrum at 586-7471 /1
" / 1/
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allie Bassett, City Re



NOTICE: Persons with disabilities needing special assistance to participate in this
meeting should contact the City Office at 477-3331 no later than 24 hours prior to the meeting.



PAROWAN CITY COUNCIL MEETING
MARCH 12, 2015
PAROWAN CITY LIBRARY, 16 S. MAIN, 4:00 P.M.

MEMBERS PRESENT: Mayor Donald G. Landes, Councilmen, Alan Adams, Ben Johnson,
Steve Weston, City Attorney Justin Wayment (arrived at 4:10 p.m.), City Recorder Callie Bassett

MEMBERS ABSENT: Councilmen Troy Houston, Steve Thayer, City Manager Shayne Scott

PUBLIC PRESENT: Chuck and Dottie Stade, John Bramall (Traditions H.C.), Cleve Matheson
(Parowan City Zoning Officer), Chelsie Remund, Kaylie Orton, Dillon West, Liam Gardner,
Aspen Hunter, Justice Walker, Jacob Dalton, Nik Bentley, Josh Ulrich, Jesse Higbee, J.D.
Knowles, Bob Whitelaw, Brian Erickson, Darren Lauritzen, John Brammal

CALL TO ORDER: Mayor Landes called the meeting to order at 4:05 P.M.

OPENING CEREMONIES/THOUGHT/PRAYER — STEVE WESTON: Councilman Steve
Weston offered the invocation. He then led the Council and the public in the Pledge of
Allegiance.

DOES ANYBODY HAVE ANY CONFLICTS OR PERSONAL INTEREST IN ANY
MATTER ON THE AGENDA WHICH NEEDS TO BE DECLARED?

Mayor Landes explained that he, Councilman Adams, and Mrs. Bassett are dressed in costume
because they are participating in the community theater production of “1776” tonight.

CONSENT MEETING

APPROVAL OF MINUTES (FEBRUARY 26, 2015)
PURCHASE ORDERS/WARRANT REGISTER

Councilman Johnson asked if the sewer camera was a budgeted item. Mrs. Bassett said that it was.

Councilman Johnson moved to approve the consent agenda. Councilman Weston seconded the motion.
All council members voted in favor of the motion. The motion carried.

PO #901 Intermountain Sales Inc. $12,000.00

PO #904 Scholzen Products $ 3,713.32

PO #905 AAA Mobile Storage & Sales $ 3,450.00
ACTION MEETING

IRON COUNTY REST HOME HARDSHIP AGREEMENT:
IRON COUNTY REST HOME UPPER LIMIT AGREEMENT:
HARDSHIP AGREEMENT WITH UTAH MEDICAID:
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Councilman Johnson asked about the employee section of the transfer agreement. He said his
understanding is that the City is not taking over the rest home employees. This agreement says
“current operators shall terminate employment of each facility employee as of the transfer date.”
Mr. Brian Erickson asked if this is in the operations transfer agreement for the City to operate the
facility. He said that in this agreement, then it would be that operations would be within the
City, and so the employees would no longer be employees of the Iron County Nursing Home,
they would be rehired and employed by the entity. Councilman Johnson asked if they would be
Parowan City employees. Mr. Erickson said no, they wouldn’t need to be. He said the City sets
up an XYZ entity and then the entity employs the employee and could be structured to have its
own set of benefits separate from the City.

Mayor Landes asked if the City would have the payroll for these employees and all of the
insurance coverage. Mr. Erickson said no, the current operators would still do that. It would
have to be defined in the agreement that the operation has changed, but that the City turns over
the management to the current owners, and they handle those things. Councilman Johnson said
that is what he understood — that the City wasn’t going to own the rest home, only the rights to
own the rest home, and then we would lease those rights back to the current owners. So the
employees will work for the current owners and are not Parowan City employees.

City Attorney Justin Wayment said, however, that this is not what the agreement says. He said
that the agreement says that the City is getting employees. Mr. Wayment said he wants the rest
home and its employees to stay, but he has so much heart burn about this contract. He said that
this contract says the City is purchasing the business. He said the lease says that we are leasing
the property to whomever the next entity is that we are going to get, but before we could do this
we would need to have the management agreement in place. He said the City wouldn’t lease
because the City doesn’t own the property. He said he’s not sure how this is going to work.

Mr. Erikson said that the City would be leasing the operation. Attorney Wayment said that the
contract says the City would be leasing the premises. He said the premises would be the
building. Mayor Landes asked if that could be changed to say that the City is only leasing the
operation. Mr. Erickson said that the word “premises” is an error.

Attorney Wayment asked if this has to be passed today. He asked if he could get a copy of this
agreement in Microsoft Word. Mr. Erickson said he sent a copy of this to Mr. Shayne Scott but
he may not have gotten it before he left town. Mr. Wayment said he did not receive a copy of it.
Mr. Erickson said they contact the attorney who drafted the agreement and got a copy of it late
Tuesday afternoon which he then forwarded to Mr. Scott. Mr. Wayment asked who Mr.
Erickson’s attorney 1s. He said he is Barry Clarkson in St. George. Mr. Wayment asked if
would be a problem if he spoke with Mr. Clarkson. Mr. Erickson said that would be fine.

Councilman Johnson said when he was finished going through the agreement, it looked to him
like the City was purchasing the rest home. It 1s his understanding that the City will purchase the
rights to run the rest home and the City would lease those rights back to the current owners. Mr.
Erickson said this is correct. Mr. Wayment said he thought the City was purchasing the license,
which is correct. Ile said, however, this agreement is actually the sale of the business in its
entirety.
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Mr. Erickson explained for this upper payment limit which they are attempting to do, the upper
payment limit will only be distributed to entities that are owned by a non-state government entity
—so a City or a County entity. The operations, which is the license to operate the building, is
currently owned by Traditions Health Care, which does not meet those requirements. In order
for them to get these additional funds from the federal government, they need to be owned by a
non-state government entity. That is what the attempt of this agreement was, to sell the
operational right of the nursing home to the City so they then own it, but they can have
Traditions Health Care run it for them. So they need to have that transferred to the City so the
City owns the operations of the nursing home, and it will be recognized by the State and Federal
Government as Iron County Nursing Home, owner Parowan City.

Attorney Wayment asked if the City owns the nursing home or just the license. Mr. Erickson
said they would own the operations, which is the license. Mr. Wayment asked if by owning the
license the City has the right to enter into an agreement that allows Traditions Health Care to run
all of the operations. In other words, by owning the license, does the City have to own
employees at all? Mr. Erickson said the City would actually lease the operation back and then
Traditions Health Care would be fully responsible for the employees and all of the operations.
That why there is a lease. Traditions Health Care will pay the City a lease payment for the seed
money that they will put forward for the license.

Councilman Johnson asked if by leasing the operational license back to Traditions Health Care,
does the City assume any liability, debt, or anything associated with that as part of the
operations. Mr. Wayment said potentially yes. The City would certainly be on line for the
license. If Traditions Health Care did anything to violate the terms of the license, that would fall
on the City’s head. Mr. Erickson said this is true. Mr. Wayment said he is not concerned with
this. We talk to our insurance, the insurance picks it up and the City is good. Mr. Erickson said
they are also required to have their own insurance.

Councilman Johnson asked if this needs to be tabled. Attorney Wayment said he will get with
Mr. Clarkson and go over the things that he thinks needs to be looked at and changed. One thing
Mr. Wayment wants to be sure is included is an out clause for City in case things go terribly
wrong.

Councilman Johnson moved to table the above three items. Councilman Adams seconded the
motion. The Mayor called a special meeting to be held next Thursday, March 19" at 5:00 p.m. to
approve these items. All council members voted in favor of the motion. The motion carried.

DEPARTMENT OF JUSTICE AGREEMENT — JUSTIN WAYMENT: Attorney Wayment
said he detests signing this agreement. He said it is the epitome of our Federal Government. Mr.
Scott said if it doesn’t cost any money, sign it. But Mr. Wayment said there are a bunch of
requirements that Mr. Scott is committing himself to, including special training within 90 days.

Mr. Wayment said that this agreement acknowledges that the City violated the ADA with regard

to our hiring practices. The Mayor asked in what way. Mr. Wayment said our police application
asked pre-interview whether or not the applicant has any physical impairments that would-affect

their ability to be a police officer. They said under the ADA that the City is not allowed to ask
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this until the applicant has been given an offer of employment, and then, once the employment
offer has been given, the City can rescind the offer based on the physical disability.

This application was on our website, and it’s the only thing they could find against us. Mr.
Wayment explained that we have a new website, the application is no longer on line, and we do
all of our hiring through the State. They came back and said that our website was not friendly
and did not accommodate those people who might be blind or deaf

Mr. Wayment said we have to identify someone to be the supervisor and said that should be Mr.
Scott. Training has to be supplied to him within 30 days. Councilman Johnson suggested
Carmen Aldridge. She is the compliance officer at SUU for ADA. Mr. Wayment suggested that
we keep our application off the website, and work through the State of Utah. The State of Utah
can worry if they are in compliance with the ADA. Mr. Wayment said he doesn’t mean to
demean the ADA. He believes everyone should have a fair shot. He said this just does not make
sense.

Councilman Weston said this does not make any common sense. He said he has a handicapped
daughter and wants the best for her, but this is outrageous. It is unbelievable. Mr. Wayment
agreed but said that if the City doesn’t sign it, we could be sued by the federal government.

Mayor Landes asked who is supposed to sign it. Mr. Wayment said that it asks for his signature,
but he can’t sign for the City. It needs to be Mayor Landes’ signature.

Councilman Johnson said he totally disagrees with this, but made the motion to approve the
agreement with the Department of Justice. Councilman Adams said he totally disagrees as well,
but seconded the motion. Mayor Landes said he more than totally disagrees, but asked for a
vote. All council members voted in favor of the motion. The motion was carried.

PROPERTY DEED AGREEMENT WITH MEL LAMPH — JUSTIN WAYMENT: Mr.
Lamph has decided he is not going to test the property. Attorney Wayment said he 1s fine with
that. Mayor Landes said Mr, Lamph needs some kind of letter from the City. Mr. Cleve
Matheson explained that Mr. Lamph wants to sign a document that the City drafts that says he
indemnifies and holds the City completely un-responsible for anything that may or may not
happen in the future, and he will sign that document.

Mr. Wayment said that the City understands that agreement has no force or affect. Councilman
Johnson said he thinks the City has liability no matter what is going on. Mr. Wayment said that
Mr. Lamph can sign anything he wants, but at the end of the day, if this property were
contaminated and CIRCLA got a hold of it, they will go back through the chain of title and they
will hit anyone who has ever owned it. It doesn’t matter if they knew about it or not.

Councilman Weston asked if this is the case if we don’t do this agreement with Mr. Lamph. Mr.
Wayment said if the City owns it, we aren’t ever going to do anything with it. So no one is ever
going to go test it. He said he doesn’t think there is anything wrong with it, but there were
transformers on it which can be highly contaminating. We have no knowledge that they ever
leaked, and we don’t think they did. But if we give the property to Mr. Lamph and he starts
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digging and runs into something, and the State comes in and tests it, then it is out of our control.
Right now it is in our control, it won’t ever be tested, and there won’t ever be a problem. Mr.
Wayment pointed out that the clean up at the place out by the freeway was $625,000 for two
weeks. These are the kind of costs we are talking about.

Councilman Johnson said even if the City owns that land and we never did anything with it, if'a
private citizen filed a complaint that we are being hazardous to the environment and required us
to test it then we would still have to do something. Mr. Wayment said this is true. He 1s more
than glad to prepare and indemnification agreement. Mayor Landes asked Mr. Wayment to call
Mr. Lamph and tell him he is preparing this agreement.

Mr. Matheson added that the property in question has one feature going for it. It has a concrete
pad that contained the basins that are always required. Wherever the transformers were sitting,
they were on a concrete slab. Councilman Adams said that is good to know. Attorney Wayment
asked if there are any cracks in that slab. Mr. Matheson said there are not any cracks.

Councilman Johnson moved to approve the property deed agreement with Mel Lamph, pending
legal council’s drafting of the indemnity agreement. Councilman Weston seconded the motion.
All council members voted in favor of the motion. The motion carried.

WORK MEETING

BUILDING DEPARTMENT/PLANNING AND ZONING REPROT - CLEVE
MATHESON: Mr. Matheson report on the annual building reports. Last year was a relatively
average year. He thinks this year we will exceed what we did last year. There were six brand
new homes built, and two were built on homes that were taken down and rebuilt a new home in
its place. There have already been 3 this year new homes, and he has on his desk approval for
two more. Things are picking up a little. Mr. Matheson said these numbers do not reflect the
building of the KB Express, but they do include the Family Dollar building. This report shows
the property values and the trends.

Councilman Johnson asked about the graph chart. He pointed out that in 2014 we were down
from 2013. Mr. Matheson said that is total permits — improvement to a meter or installment of
meter generates a permit and is included in these numbers.

Councilman Johnson asked how Parowan’s impact fees compare to other municipalities. Mr.
Matheson said he hasn’t done a comparison, but if it is any indication, the last two permit
applicants have commented that they paid a lot less than what they thought they were going to
pay. Councilman Johnson said he would be interested in hearing what other nearby City’s
impact fees are. Mr. Matheson said we have one addition that pushes our numbers a little higher
when comparisons are made and that is we have our own power company which we charge
impact fees for. Councilman Johnson said we would need to include Rocky Mountain Power’s
impact fees. He said we need to have a like for like comparison.

Councilman Johnson said the Economic Development committee is doing some branding right
now, and impact fee comparison information would be very helpful. Mr. Matheson pointed out
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that some charge time and material. Parowan charges a flat fee. Mayor Landes asked Mr.
Matheson to get Rocky Mountain Power’s impact and connection fees. The council would like
to see the comparables.

The Council thanked Mr. Matheson for everything he does for the City.

PAROWAN CITY GRAVEL PIT: Councilman Johnson declared a conflict of interest which
he did not do at the first of the meeting. Mr. Bob Evans is his uncle.

Attorney Wayment said he rewrote part of this. The only difference is it was written so the City
can get out of it if necessary. He left it with a six month clause. He also clarified the right of
access, etc. Mayor Landes said that Mr. Scott said Mr. Evans was alright with these changes.

Councilman Johnson suggested this item be move to the next action meeting.

MEMBER REPORTS:

Councilman Johnson reported the Economic Development committee is working on branding.
They are going to bring in SUU marketing students to help with this. They are going to present
at the next Economic Development meeting. Mr. Bob Whitelaw asked if the Economic
Development meeting is an open meeting and if the public can show up. Councilman Johnson
said yes, and that the meeting is held every first Tuesday at 5:30 p.m. in the conference room at
State Bank. Mr. Whitelaw said he graduated in marketing and would like to help out if possible.

Councilman Adams said there was a meeting with the contractor and everyone involved with the
penstock/hydro plant project and the bypass valve cost is higher than what they originally talked
about. It was $100,000 instead of $80,000.

Councilman Weston said the Historical Preservation committee met on Wednesday. They
discussed the demolition of the dairy and some demolition at the power plant. Both of these
items were approved. It was recommended to take away the lean to that is on the power plant
property. The Shade Tree Committee has been planning a tree planting service day. It falls
within the boundaries of the 3% and 4™ LDS wards for the 23 of May. They discovered that this
is Memorial Day weekend and not a good weekend for the project. So they have invited the high
school to participate and will have 150 youth come out on the May 13" They will need help
with adult supervision.

PUBLIC COMMENTS & DISCUSSION:

Molly Bates asked if the City has a Financial Analyst or anyone on staff that looks for
correlations and trends to know what the significant events were that would possibly explain the
drop in building permits. Councilman Weston said that 1s when the national economy tanked.
Mr. Wayment said that all of Iron County tanked. Las Vegas got hit really badly through 2006-
2008. We experienced residual effects. We run about a year and a half to two years behind Las
Vegas and St. George. So we can watch them and see where we might be trending.
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ADJOURNMENT: Councilman Johnson moved to adjourn the meeting. Councilman Adams
seconded the motion. All council members voted in favor of the motion. The meeting was
adjourned at 5:00 p.m.

Donald G. Landes, Mayor

Callie Bassett, City Recorder
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Traditions Health Care, Inc

CONTRACT TO PROVIDE MANAGEMENT
FOR IRON COUNTY NURSING HOME

THIS CONTRACT, (the “Agreement”) to provide management services to IRON COUNTY
NURSING HOME the “Facility”), is hereby entered and made effective this day of March,
2015, by and between PAROWAN CITY, a body politic (the “License Holder”) and
TRADITIONS HEALTH CARE, INC. and/or assigns (the “Management Firm” or “Managing
Operator™).

WHEREAS, the License Holder is the owner of all licenses and the operator of the ICNH,
located at 69 E. 100 S. Parowan, UT 84761 (the “Facility”) which is licensed by the State of
Utah; and

WHEREAS, the License Holder requires significant assistance in operating and maintaining the
Facility for care and rehabilitation services; and

WHEREAS, the License Holder and the Management Firm desire to enter into an agreement
whereby the Management Firm will manage and operate the facility pursuant to the terms and
conditions hereafter set forth; and

WHEREAS, the Management Firm is experienced in operating such facilities and 1s willing to
manage the Facility on behalf of the License Holder, as an independent contractor, pursuant to
such terms and conditions set forth herein.

NOW, THEREFORE, in consideration of the mutual covenants and undertakings herein set
forth, the parties hereto do agree as follows:

L. Scope of Work: The Management Firm shall have the responsibility and full authority to
operate and maintain the Facility as a licensed Assisted Living facility in accordance with
License Holder’s #s licenses, certifications, provider agreements and all applicable Federal and
State and Local Laws and Regulations, and to provide all necessary services to insure that the
Facility provides quality care to its residents. The Management Firm shall perform the following
with respect to the Facility, as well as any other matters reasonably related thereto. Specifically,
the Managing Operator hereby agrees to:

1.1.  Recommend and oversee the work of licensed nursing home administrator for the day-to-
day administration of the Facility. The cost of such administrator shall be an expense of the_
Management Firm-J=ecense Holder.

1.2. Deposit in the bank or banks and in operating accounts established in the Management
Firm’s name all funds received from the operations of the Facility. At least two signatures shall
be required for all checks. All checks or other documents of withdrawal shall be signed by the
administrator of the facility or his/her designee and at least one other person. Deposits may be



made by the administrator of the facility or his/her designee. Interest derived therefrom shall be
that of the Management FirmFraditions Health-Care.

1.3.  Develop and implement an annual budget(s) for operations, capital outlay and cash
requirements, which shall be submitted to the License Holder for approval. Approval shall not be
unreasonably withheld, but which approval may be subject to and contingent upon, in whole or
in part. The budget shall include funds sufficient to compensatefutby—pay the Management Firm
for all work provided hereunder. Notwithstanding the same, if funds from Facility operations are
insufficient to compensate Management Firm, then Management Firm’s sole remedy shall be to
terminate this Agreement upon ninety (90) days prior notice, by providing written notice to
License Holder of its intent to terminate this Agreement. License Holder shall not be liable for
any shortages of Funds as Management Firm is in charge of the financial decisions hereunder.

1.4.  Assist in maintaining all licenses and certifications required for operation of the Facility.

1.5, Recruit, employ, train, promote, direct and consult with facility administration on matters
concerning the termination of employment of personnel as needed for the operation of all
departments and services of the Facility; and set salary levels, performance standards, personnel
policies and employee benefits within applicable budgetary and regulatory limits; verify and
confirm all employees are properly certified and/or licensed to work in the health care facility in
accordance with the duties and responsibilities in which said employees are engaged. All
employees of the Facility shall be employees of the Management FirmEieense-Helder —and-the-

costs-shal-be-at-the-operatngexpense-of-the-Faethe-

1.6.  Develop price and reimbursement schedules for the License Holder and set appropriate
price schedules from government agencies and reimbursement schedules from third party paying
agencies.

1.7.  Use acceptable procurement practices, and purchase supplies and equipment under
national and regional supply agreements. All such supplies and equipment so purchased shall

become in the name of the License Holder and remain with the Facility in the event of

termination of this Agreement. the-preperty-ofthe- ManagementFirm-

1.8.  Review and analyze the performance of ancillary services under contract to the Facility
and assist in the negotiation of contractual arrangements therefore.

1.9,  Establish and maintain books of account, using accounts and classifications consistent
both with prevailing industry practice and those used by the Management Firm at other facilities
managed by the Management Firm.

1.10. Prepare and deliver to the License Holder a monthly financial package which includes an
income statement, balance sheet, year to date expense, monthly summary of cash flow (if the
income statement 1s not on a cash basis), monthly check register, summary of sources of income,
reconciled bank statement and a recap of monthly payroll within twenty one to thirty days after
the close of each calendar month. The Management Firm shall annually prepare and deliver a
report to the License Holder describing the operations, policies and any problems with respect to
the Facility.



1.11. The books and records kept by the Management Firm for the Facility shall be maintained
at the Facility for the purpose of providing services under this Agreement. The Management
Firm shall make available to the Ceunty-or License Holder, its agents, accountants, and attorneys
upon reasonable notice and during normal business hours all books and records pertaining to the
Facility. The Management Firm shall promptly respond to any questions of the License Holder
with respect to such books and records and shall, upon request, confer with the License Holder at
all reasonable times concerning the operation of the Facility.

1.12.  Order, supervise and conduct a program of regular maintenance and repair of the Facility._
and agree to deposit % of the gross proceeds into building upgrades and improvements. in
addition to the maintenance and repairs.

1.13.  Coordinate all legal matters and proceedings with the attorney for the License Holder.

1.14.  Work with the License Holder to maintain and pay for, in the Facility’s name, a full range
of adequate insurance coverage specifically including but not limited to:

1.14.1. A professional liability insurance policy covering the Facility and staff.

1.14.2. Liability insurance to protect the County and its investment.

1.14.3. Workers Compensation.

1.14.4. Professional liability insurance covering the Management Firm

1.14.5. Such other insurance to cover the Management Firm, Citveusnty and any other
person or entity as the County may designate.

1.15.  Supervise and provide for the operation of food service facilities for the Facility.
1.16.  Supervise and provide for or secure the operation of linen services for the Facility.

1.17.  Supervise and provide for or secure all maintenance and upkeep of the external ground,
parking, and walkway areas of the Facility.

1.18. Provide for the orderly payment of accounts payable, employee payroll taxes and
insurance premiums and any other operating expenses incurred in operating the Facility.

1.19. [Help-nstitute proper standards and procedures for:

1.19.1. Admitting patients.
1.19.2. Charging patients for services.
1.19.3. Collecting the charges from patients or third parties.

1.20. Make periodic evaluations of the performance of all departments of the Facility and
investigate and report to the License Holder any serious inconsistencies between expenditures
and budget.

1.21. Implement all policies and procedures reasonably necessary for the operation of the
Facility consistent with applicable regulations.



1.22.  Ensure that the Facility maintains appropriate and sufficient contracts with third party
providers that will provide sufficient services to the care center. Management Firm will utilize
local vendors as much as possible, and which are most appropriate for the Facility to fulfill
Management Firms’ outside contract needs.

1.23. Encourage and foster a working relationship between the License Holder and authorize
volunteer or auxiliary groups interested in providing support to the Facility.

1.24.  Prepare and submit to the License Holder for review and execution all required cost
reports for third party reimbursement sources. The cost of preparation of such reports will be an
operating cost of the Facility.

1.25. Assume custody of all patient trust funds and deal with them in the fiduciary capacity
required by law. —but-Aall responsibility and liability for such funds shall remain with the_
Management Firm and such persons entrusted with patient funds shall be properly bonded and
insured against theft and embezzlement FaeHty.

2. Additional Services: The Management Firm shall actively utilize staff specialists in its
employ or that of its associates in such areas as accounting-,_budgeting-,_auditing, computer
services, dietary services, housekeeping, industrial engineering, legal, nursing, social services,
recreation services, personnel, pharmaceutical, and purchasing systems. The Management Firm
also will help with third party payments for services to the Facility when considered necessary
by the Management Firm or upon the reasonable request of the License Holder. The time and
cost of such personnel to assist in such services shall be included in the Management fee as
defined below. Additional expenses must have prior approval by the License Holder.

3. Employees. The Management Firm shall engage directly all employees necessary for the
operation of the Facility. Notwithstanding the foregoing, the Management Firm shall provide to
the License Holder, upon written request, access to and the ability to review any and all
employee records including payroll. As a material consideration for the entry of the License
Holder to this Agreement is the representation that the Management Firm shall continue to
employ residents of [ron County and specifically residents of Parowan to work in the Facility.

4. Management Fee. In exchange for the services as set forth herein, the License Holder
hereby agrees to allow the Management Firm to retain all revenues generated from the operation
of the Facility LESS the following:

4.1.  The Management Firm shall pay to the License Holder the sum and amount of not less
than said amounts contributed by License Holder toward funding the Facility plus and additional
three (3.0%) of said contribution which is estimated to be an amount of approximately
$336,000.00_quarterly, said pavments to whieh—shal be paid to the License Holder over the
nextfirst four calendar months following_License Holder’s payment thereof —the—exeeution—
hereof.

42 . The Management Firm shall thereafter pay to the License Holder a percentage of monthly
gross revenues equal to ThreeOnre Percent (3+.0%) of all revenues collected by the Management
Firm each month. The Management Firm reserves the right to pay the percentage set forth in the
Paragraph on a quarterly basis in the event said revenue is less than $10,000.00_per month.



4.3.  As additional consideration, the License Holder hereby expressly agrees to lease to the
Management Firm any and all licenses which are in any way associated with or used in the
operation of the Facility. The License Holder further expressly agrees to transfer any and all such
licenses to the Management Firm all such licenses upon the termination of this Management
Agreement regardless of the cause thereof, upon full reimbursement of all funds expended or

which remain outstanding or which are owing to License Holder at the time of termination.

5 Terms of the Contract. The Management Firm shall manage the Facility pursuant to this
Agreement unless previously terminated as provided herein, for a term of five (5) years from the
date hereof. Thereafter, this Agreement shall renew automatically for additional one (1) year
periods each and every year thereafter, unless otherwise terminated pursuant to the terms of this
Agreement. In the event the parties continue operating under this Agreement beyond the
expiration of the stated term without formally extending the term as provided, this Agreement
shall thereafter continue on a year-to-year basis. Notwithstanding the parties’ right to terminate
pursuant to Paragraph 5 below, this Agreement may be terminated by either party with our
without cause, upon ninety (90) days prior written notice to the other party.

6. Termination. Either party may terminate the Agreement at any time for cause. The
License Holder shall have cause for termination in the following events:

6.1. If the Management Firm defaults in the performance of any material covenant,
agreement, term, or provision of this Agreement and such default continues for a period of sixty
(60) days after written notice to the Management Firm from the License Holder stating the
specific default.

6.2.  Immediately, if the Management Firm should be adjudicated bankrupt by the court of
competent jurisdiction._[f Management Firm is adjudicated bankrupt, then License Holder shall

have no obligation to surrender the License.

6.3. Immediately if: (I) the Facility’s licenses, certifications or third party reimbursement
agreements are suspended, terminated or revoked or (1I) proceedings are commenced to suspend
or revoke the Facility’s licenses, certifications, or third party reimbursement agreements and
Management Firm fails to take and vigorously contest such proceedings.

6.4.  If the License Holder defaults in the performance of any material covenant, condition,
term, or provision of this Agreement and such default continues for a period of sixty (60) days
after written notice to the License Holder from the Management Firm stating the specific default.

1. Inspection by the License Holder. During the term hereof the License Holder shall at all
times have the right to inspect all parts of the premises comprising the Facility and shall have the
right to inspect and audit all books and records pertaining thereto.

8. Force Majeure and Indemnification. The Management Firm shall not be deemed to be in
violation of this Agreement if it is prevented from performing any of its obligations hereunder
for any reason beyond its control, including without limitation, shortage, war, acts of God,
failure of the License Holder to advance funds as required hereunder, or failure of the County to




advance funds as contemplated by the parties hereto, or any statue, regulation or rule of Federal,
State or Local Government or any agency thereof.

9. Indemnifications.

9.1.  The Management Firm hereby agrees to save, indemnify and hold the License Holder and
its respective boards, directors, members, agents, representatives, employees, staff and affiliates
harmless of and from any and all claims, suits, demands, actions, damages, losses, costs or
expenses, including reasonable attorneys fees, arising out of or resulting from all acts or
omissions to act by the Management Firm and for all of the Management Firm’s defaults in
complying with the terms and conditions of this agreement.

9.2.  The License Holder hereby agrees to save, indemnify and hold the Management Firm
harmless of and from any and all claims, suits, demands, actions, damages, losses, costs or
expenses, including reasonable attorney’s fees, arising out of or resulting from all acts by the
License Holder and for all the License Holder’s defaults in complying with the terms and
conditions for this agreement.

9.3. The provisions of this section shall survive any termination or expiration of this
Agreement.

10.  Relationship Between Parties. The relationship of the Management Firm to the License
Holder shall be that of independent contractors.

IL, Funding of Costs and Expenses by the License Holder. In accordance with the approved
budget, and subject to the County’s allocation of sufficient budgeted funds, if needed to continue
the License Holder’s operation, the License Holder shall provide sufficient working capital for
operation of the Facility and shall deposit same in the operating account of the Facility, n
advance of the time required to be disbursed by the Facility. In accordance with the approved
budget, the License Holder shall provide all funds necessary to pay all costs and expenses of
operating the Facility which shall include all employment costs, such as payroll taxes, insurance,
fringe benefits and related payroll costs of all employees of the Facility.

12. Approval by License Holder. The Management Firm shall submit from time to time, no
less frequently than annually, a plan of operation for the Facility which shall set forth proposed
staffing, budgets, programs and related matters which shall be submitted to the License Holder
for approval before being implemented by the Management Firm.

13.  Communication. The Management Firm shall, upon written request by the License
Holder, make its employees available to the License Holder at reasonable times for the purpose
of discussing the operation of the Facility and the manner in which the Management Firm is
fulfilling its responsibilities hereunder.

14, Notice. Any notice, demand or request which may be permitted ,required or desired to be
given in connection herewith shall be given in writing and directed as follows:

Management Firm: License Holder:
Traditions Health Care, Inc. Parowan City




616 S. River Road, Ste. 220 69 E. 100 S.
St. George, Utah 84790 Parowan, Utah 84761

Notices shall either be personally delivered to the offices set forth above, in which case they
shall be deemed delivered on the date of delivery to said offices or sent by certified mail, return
receipt requested, in which case they shall be deemed delivered on the date of the delivery set
forth in the return receipt.

15.  Patient Funds. Management Firm shall provide the License Holder with an accounting of
all funds belonging to patients at the Facility which are held by the Facility in a custodial
capacity. Such accounting shall set forth the names of the patients for whom such funds are held
and the amounts held on behalf of each such patient.

16. Assignment. Management Firm may at any time assign this Agreement to another party
without the prior written consent of License Holder.

17.  Counterparts and Facsimile Transmission. This Agreement may be executed in one or
more counterparts, each of which shall be deemed to be an original, but all of which shall
together constitute one and the same document, with the same effect as if all parties had signed
the same signature page. Any signature page of this Agreement may be detached from any
counterpart of this Agreement and reattached to any other counterpart hereof. The facsimile
transmission of a signed original of this Agreement or of any counterpart hereof, and the
retransmission of any signed facsimile transmission hereof, shall be the same as delivery of an
original.

18. Miscellaneous.

18.1. Merger. This writing contains the entire agreement between the parties with respect to all
matters referred to herein and shall replace all previous agreements or terms. This Agreement
shall be binding upon and shall inure to the benefit of the parties and their successors and assigns
and cannot be modified or amended without the prior approval of all parties.

18.2. Law: This Agreement shall be construed in accordance with the laws of the State of Utah.

18.3. Waiver: No waiver of any provision of this agreement shall be deemed a waiver of any
other provision of this agreement at such time nor will it be deemed a waiver of such provision at
any other time.

18.4. Severability: If any part of this Agreement is or shall be invalid or unenforceable for any
reason, the same shall be deemed severable from the remainder hereof, and shall in no way effect
or impair the validity of this Agreement, or any other portion thereof.

18.5. Cooperation; Both parties hereto agree to cooperate with each other in the resolution of
any complaint arising in connection with the services provided under this Agreement. All
complaints shall be resolved in accordance with the procedures established by mutual consent of
the parties.



18.6. Authority: Each individual signing this Agreement warrants that the execution thereof
has been duly authorized by the party for which he or she is signing. The execution and
performance of this Agreement by each party has been duly authorized by all applicable laws
and regulations and all necessary corporate action, and this Agreement constitutes the valid and
enforceable obligation of each party in accordance with its terms.

IN WITNESS WHEREOF, the parties hereto have had their names affixed thereto and attested
by the proper officers the day and year first above written.

License Holder: Management Firm:
Parowan City, a body politic Traditions Health Care, Inc. a Utah corp.

Parowan City Mayor John Bramall, President
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UTAH DEPARTMENT OF HEALTH CONTRACT
PO Box 144003, Salt Lake City, Utah 84114
288 North 1460 West, Salt Lake City, Utah 84116

1505102
Department Log Number

1. CONTRACT NAME: The name of this contract is Iron County Nursing Home to implement the SPA
4.19-D Section 926 for up to 12 months.

2. CONTRACTING PARTIES: This contract is between the Utah Department of Health
(DEPARTMENT) and the following CONTRACTOR:

PAROWAN CITY
PO BOX 1508
UT 84761, PAROWAN

Vendor ID: VC0000107900
Commodity Code: 94842

3. GENERAL PURPOSE OF CONTRACT: The general purpose of this contract is to provide a
government-owned entity (that is not owned by the State) to permit the State match necessary to

draw down the Federal match to support a higher daily rate as provided in Attachment 4.19-D of the
Utah State Plan in Section 926 (Under-Served Areas).

4. CONTRACT PERIOD: The service period of this contract is 02/01/2015 through 01/31/2016, unless
terminated or extended by agreement in accordance with the terms and conditions of this contract.

5. CONTRACT AMOUNT: The DEPARTMENT agrees to pay $250,000.00 in accordance with the
provisions of this contract. This contract is funded with 70% federal funds, 30% state funds, and 0%
other funds. The CFDA #is 93.778 and relates to the federal funds provided.

6. CONTRACT INQUIRIES: Inquiries regarding this Contract shall be directed to the following

individuals:

CONTRACTOR DEPARTMENT

Shayne Scott Medicaid and Health Financing

(435) 477-3331 Coverage and Reimbursement Policy
pcmanager@infowest.com Steven Jones

(801) 538-6862
stjones@utah.gov



REFERENCE TO ATTACHMENTS INCLUDED AS PART OF THIS CONTRACT:

Attachment A: Utah Department of Health General Provisions Sub-Recipient
Attachment B: Special Provisions

DOCUMENTS INCORPORATED INTO THIS CONTRACT BY REFERENCE BUT NOT ATTACHED:
A. All other governmental laws, regulations, or actions applicable to services provided herein.
B. All Assurances and all responses to bids as provided by the CONTRACTOR.

This contract, its attachments, and all documents incorporated by reference constitute the entire
agreement between the parties and supersedes all prior written or oral agreements between the
parties relating to the subject matter of this contract.

Intentionallv Left Blank



Contract with Utah Department of Health and PAROWAN CITY, Log # 1505102

IN WITNESS WHEREOF, the parties enter into this agreement.

CONTRACTOR STATE

By: By:
Donald Landes Date Shari A. Watkins, C.P.A. Date
Mayor Director, Office of Fiscal

Operations



Attachment A
Utah Department Of Health General Provisions Sub-Recipient

|. CONTRACT DEFINITIONS
The following definitions apply in these general contract provisions:

“Assign” or “Assignment” means the transfer of all rights and delegation of all duties in the contract to
another person.

“Business” means any corporation, partnership, individual, sole proprietorship, joint stock company, joint
venture, or any other private legal entity.

“This Contract” means this agreement between the Department and the Sub-Recipient, including both the
General Contract Provisions and the Special Provisions.

“The Sub-Recipient” means the person who delivers the services or goods described in this Contract,
other than the state or the Department.

“Day” shall mean calendar day, unless otherwise specified.

“The Department” means the Utah Department of Health.

“Director” means the Executive Director of the Department or authorized representative.

“Equipment” means an article of nonexpendable, tangible personal property having a useful life of more
than one year and an acquisition cost which equals the lesser of (a) the capitalization level established by
the Sub-Recipient for financial purposes, or (b) $5,000.00, unless a different definition or amount is set
forth in the Special Provisions or specific Department Program policy as described in writing to Sub-
Recipient.

“Federal law” means the constitution, orders, case law, statutes, rules, and regulations of the federal
government.

“Contract provisions” means those provisions of this Contract which are set forth under the heading
"General Contract Provisions."

“Governmental entity” means a federal, state, local, or federally-recognized Indian tribal government, or
any subdivision thereof.

“Individual” means a living human being.

“Local health department” means a local health department as defined in § 26A-1-102, Utah Code
Annotated, 1953 as amended (UCA.).

“Non-governmental entity” means privately held non-profit or for profit organization not classified as a
"Governmental entity."

“Person” means any governmental entity, business, individual, union, committee, club, other organization,
or group of individuals.

“Recipient” means an individual who is eligible for services provided by the Department or by an
authorized Sub-Recipient of the Department under the terms of this Contract.

“Services” means the furnishing of labor, time, or effort by a Sub-Recipient, not involving the delivery of a
specific end product other than reports which are merely incidental to the required performance.



“Special provisions” means those provisions of this Contract which are in addition to the General
Contract Provisions and which more fully describe the goods or services covered by this Contract.

“State” means the State of Utah.
“State law” means the constitution, orders, case law, statutes, and rules, of the state.

“Subcontract’ means any signed agreement between the Sub-Recipient and a third party to provide
goods or services for which the Sub-Recipient is obligated, except purchase orders for standard
commercial equipment, products, or services.

“Secondary Sub-Recipient” means the person who performs the services or delivers the goods described
in a subcontract.

[l. AUTHORITY

UCA 63G-6a-101 et seq. and Titles 26, 26A, and related statues give the Department the authority to
enter into this contract. The Sub-Recipient represents that it has the institutional, managerial, and
financial capability to ensure proper planning, management, and completion of the project or services
described in this Contract.

[1l. MISCELLANEOUS PROVISIONS

1. For reference clarity, as used in these general contract provisions: "ARTICLE" refers to a major topic
designated by capitalized roman numerals; "SECTION" refers to the next lower numbered heading
designated by arabic numerals, and "SUBSECTIONS" refers to the next two lower headings designated
by lower case letters and lower case roman numerals.

2. These provisions distinguish between two Sub-Recipient types: Governmental and non-governmental.
Unspecified text applies to both types. Type-specific statements appear in bold print (e.g., non-
governmental entities only).

3. Once signed by the Director and the State Division of Finance, when applicable, and the State Division
of Purchasing, when applicable, this Contract becomes effective on the date specified in this Contract.
Changes made to the unsigned Contract document shall be initialed by both persons signing this Contract
on page one. Changes made to this Contract after the signatures are made on page one may only be
made by a separate written amendment signed by persons authorized to amend this Contract.

4. Neither party may enlarge, modify, reduce the terms, scope of work, nor dollar amount in this Contract,
except by written amendment as provided in section 4.

5. This Contract and the contracts that incorporate its provisions contain the entire agreement between
the Department and the Sub-Recipient. Any statements, promises, or inducements made by either party
or the agent of either party which are not contained in the written Contract or other contracts are not valid
or binding.

6. The Sub-Recipient shall comply with all applicable laws regarding federal and state taxes,
unemployment insurance, disability insurance, and workers’ compensation.

7. To protect against liability, loss and/or expense in connection with the performance of services
described under this Contract, the Sub-Recipient shall obtain and maintain in force during the entire
period of this Contract without interruption, at its own expense, insurance as listed below from insurance
companies authorized to do business in the State of Utah. If the solicitation document has qualification
requirements for the financial stability of the insurance company, these requirements must be met. The
following are minimum coverages that may be supplemented by additional requirements contained in the
solicitation for this Contract or provided in an Attachment to this Contract:



(1) Worker's Compensation Insurance and Employers’ Liability Insurance. Worker's compensation
insurance shall cover full liability under the worker's compensation laws of the jurisdiction in which the
service is performed at the statutory limits required by said jurisdiction.

(2) General Liability Insurance. Sub-Recipient must carry insurance with policy limits no less than
one million per incident and three million in the aggregate. Sub-Recipient must provide proof of
insurance to State and must add State as an additional insured with notice of cancellation.

(3) Professional liability insurance in the amount as described in the solicitation for this Contract, if
applicable.

(4) Any other insurance described in the solicitation for this Contract, if applicable.

Any type of insurance or any increase of limits of liability not described in this Contract which the Sub-
Recipient requires for its own protection or on account of any statute, rule, or regulation shall be its own
responsibility, and shall be provided at Sub-Recipient's own expense. The carrying of insurance required
by this Contract shall not be interpreted as relieving the Sub-Recipient of any other responsibility or
liability under this Contract or any applicable law, statute, rule, regulation, or order.

8. The Sub-Recipient is an independent contractor having no authorization, express or implied, to bind
the Department to any agreement, settlement, liability, or understanding whatsoever, and agrees not to
perform any acts as an agent for the Department except as this contract allows. Compensation stated by
this contract shall be the total amount payable to the Sub-Recipient by the Department. The Sub-
Recipient shall be responsible for the payment of all income tax and Social Security amounts due as a
result of payments received from the Department for these contract services.

9. The Sub-Recipient shall maintain all licenses, permits, and authority, as required by law and this
contract, necessary to accomplish its obligations under this Contract.

10. The Sub-Recipient shall obtain prior written Department approval before purchasing any equipment
with contract funds.

11. Notice shall be in writing, directed to the contact person on page one of this Contract, and delivered
by certified mail or by hand to the other party’s most currently known address. The notice shall be
effective when placed in the U.S. mail or hand-delivered.

12. The Department and the Sub-Recipient shall attempt to resolve contract disputes through available
administrative remedies prior to initiating any court action.

13. The laws of Utah construe and govern this Contract. The Sub-Recipient submits to the jurisdiction of
the courts of Utah for any dispute arising out of this Contract or out of breach of this Contract. The proper
venue of any legal action arising under this Contract shall be in Salt Lake City, Utah.

14. Any court ruling or other binding legal declaration which declares that any provision of this Contract is
illegal or void shall not affect the legality and enforceability of any other provision of this Contract, unless
the provisions are mutually dependent.

15. The Sub-Recipient agrees to maintain the confidentiality of records that it holds as agent for the
Department as required by the Government Records Access and Management Act, UCA 63G-2-101 et.
seq. and the confidentiality of records requirements of UCA Title 26 et. seq. The Sub-Recipient agrees
that the Contract is a public document and may be available for distribution. Sub-Recipient gives the
Department express permission to make copies of the Contract, related sales orders and invoices
excluding client identifiable information, and the response to the solicitation in accordance with the Utah
Government Records Access and Management Act. The permission to make copies takes precedence
over any statements of confidentiality, proprietary information, copyright information, and similar notation.

16. The Sub-Recipient agrees to abide by Utah Executive Order 2006-0012, which prohibits all unlawful
harassment in any workplace in which state employees and employees of public and higher education
must conduct business.



17. The waiver by either party of any provision, term, covenant or condition of this Contract shall not be
deemed to be a waiver of any other provision, covenant or condition of this Contract nor of any
subsequent breach of the same or any other provision, term, covenant or condition of this Contract.

18. The right of the State to perform plan checks, plan reviews, other reviews and/or comment upon the
services of the Sub-Recipient, as well as any approval by the State, shall not be construed as relieving
the Sub-Recipient from its professional and legal responsibility for services required under this Contract.
No review by the State or any entity /user, approval or acceptance, or payment for any of the services
required under this Contract shall be construed to operate as a waiver by the State of any right under this
Contract or of any cause of action arising out of the performance or nonperformance of this Contract, and
the Sub-Recipient shall be and remain liable to the State in accordance with applicable law for all
damages to the State caused by the wrongful acts, errors and/or omissions of the Sub-Recipient or its
subcontractors or sub-consultants at any tier, if any.

19. The Sub-Recipient agrees to warrant and assume responsibility for each hardware, firmware, and
software product (hereinafter called the “product”) that it licenses or sells to the Department per this
Contract. The Sub-Recipient acknowledges that the Uniform Commercial Code applies to this Contract. In
general, the Sub-Recipient warrants that: (1) the product shall do what the Sub-Recipient or a
salesperson represented it would do; (2) the product shall satisfy all specific claims that the manufacturer
or Sub-Recipient makes in advertisements; (3) the product shall be suitable for all ordinary purposes for
which the product is ordinarily used; (4) if at the time of this Contract the Sub-Recipient had reason to
know of special purposes for which the Department required the goods and that the Department relied on
Sub-Recipient's skill or judgment to select or furnish suitable goeds, the product shall be suitable for the
special purposes; (5) the product has been properly designed and manufactured; and (6) the product has
no significant defects or unusual problems about which the Department has not been informed. Remedies
available to the State include the following: The Contractor will repair or replace (at no charge to the
State) the product whose nonconformance is discovered and made known to the Contractor in writing. I
the repaired and/or replaced product proves to be inadequate, or fails of its essential purpose, the
Contractor will refund the full amount of any payments that have been made. Nothing in this warranty will
be construed to limit any rights or remedies the State of Utah may otherwise have under this contract.

20. The State of Utah's sales and use tax exemption number is 11736850-010-STC. The tangible
personal property or services being purchased are being paid for from State funds and used in the
exercise of that entity's essential functions. If the items purchased are construction materials, they will be
converted into real property by employees of this government entity, unless otherwise stated in the
contract.

21. The parties may amend, modify, or supplement this Contract only by written amendment executed by
the parties and attached to the original, signed copy of the Contract.

22. Unless otherwise specified in this Contract, all deliveries will be F.O.B. destination with all
transportation and handling charges paid by the Sub-Recipient. Responsibility and liability for loss or
damage will remain with Sub-Recipient until final inspection and acceptance, when responsibility will pass
to the Department, except as to latent defects, fraud and Sub-Recipient's warranty obligations.

23. The parties shall ship all orders promptly in accordance with the delivery schedule. The Sub-Recipient
shall submit promptly invoices (within thirty (30) days of shipment or delivery of services) to the
Department. The parties shall list the state contract number on all invoices, freight tickets, and
correspondence related to the Contract. The prices paid by the Department shall be the prices listed in
the Contract. The Department has the right to adjust or return any invoice reflecting incorrect pricing.

24. The Sub-Recipient shall release, indemnify, and hold the State of Utah and the Department and all
officers, agents, and employees of the State of Utah and the Department harmless from all liability of any
kind or nature, including, but not limited to, the Sub-Recipient's use of any copyrighted or non-copyrighted



composition, secret process, patented or unpatented invention, article, or appliance furnished or used in
the performance of this Contract.

25. Neither party to this contract shall be held responsible for delay or default caused by fire, riot, acts of
God, or war which is beyond the party's reasonable control. The Department may terminate this contract
after determining that the delay or default will likely prevent successful performance of the Contract.

26. By signing this contract, the Sub-Recipient acknowledges that it understands that it is illegal for any
person who is interested in any way in the sale of a procurement item (including, but not limited to, any
supplies, services, and construction) or insurance to a public entity to give, offer, or promise to give
anything of value, including, but not limited to, money, a loan with below-market rates or terms, an award,
employment, admission to an event, a meal, lodging, travel, or entertainment for which a charge is
normally made to anyone involved in the procurement process or the administration of a current contract
or to an individual the person knows is a family member of anyone involved in the procurement process
or the administration of the current contract, pursuant to Utah Code § 63G-6a-2304.5, as amended.

27. Any terms or conditions provided by the Sub-Recipient that apply to this Contract must be in writing,
attached to this Contract, and approved by both parties. No terms or conditions which are not in this
Contract apply to this Contract, including, but not limited to, any terms listed or referenced on the Sub-
Recipient's website and any terms listed in the Sub-Recipient's quotation or sales order. If there is any
conflict between this Contract's terms or conditions, the order of precedence (listed in order of descending
precedence) among the terms and conditions is: (1) Department General Provisions; (2) State of Utah
Contract Signature Page(s); (3) Department Special Revisions; (4) Contractor Terms and Conditions.

28. The Sub-Recipient agrees to maintain the security and integrity of any electronic media that contains
confidential data procured or used pursuant to the undertaking of this agreement. At the termination of
this agreement the Sub-Recipient shall certify in writing that all such confidential data has been disposed
of in such a manner that it cannot be recovered or recreated. If, as part of this agreement, the Department
has provided the Sub-Recipient with any type of electronic data storage device, the Sub-Recipient shall
return all devices to the Department at the termination of this agreement.

29. If the Sub-Recipient is a nonprofit corporation, the Sub-Recipient shall comply with the following
provisions. The Sub-Recipient shall disclose to the Department whether it received 50% or more of its
funds from federal, state and local government entities through contract or that its revenues or
expenditures total more than $500,000 in the previous fiscal year. The Sub-Recipient shall disclose
whether it anticipates receiving 50% or more of its funds from federal, state and local government entities
through contract or that its revenues or expenditures total more than $500,000 in the fiscal year the grant
is issued. If the Sub-Recipient is a nonprofit entity, the Sub-Recipient shall comply with the Nonprofit
Entity Receipt of State Money Act in Utah Code Ann. 63J-9-101 et seq. The Sub-Recipient shall provide
the Department an itemized report at least annually detailing the expenditure of state money. The Sub-
Recipient shall include provisions for the financial oversight of the state money and for the compliance
with state laws related to state money, procedures to designate an administrator who manages the state
money and a procedure to dismiss the designated administrator. The Department may require the
grantee to return an amount of money that is equal to the state money expended in violation of the terms
of the section.

IV. UTAH INDOOR CLEAN AIR ACT
The Sub-Recipient shall ensure that all its personnel operating within Utah comply with the Utah Indoor
Clean Air Act (UCA 26-38-1 et seq.), which prohibits smoking in enclosed public places.

V. RELATED PARTIES & CONFLICTS OF INTEREST

1. As used in this section, “related parties” means any person related to the Sub-Recipient by blood,
marriage, partnership, common directors or officers, or 10% or greater direct or indirect ownership in a
common entity. The Sub-Recipient shall not pay related parties for goods, services, facilities, leases,
salaries, wages, professional fees, or the like for Contract expenses without the prior written consent of
the Department. The Department shall consider the payments to the related parties as disallowed



expenditures and accordingly adjust the Department's payment to the Sub-Recipient for all related party
payments made without the Department's consent.

2. The Sub-Recipient shall comply with the Public Officers’ and Employees' Ethics Act, UCA 67-16-1 et
seq., which prohibits actions that may create or that are actual or potential conflicts of interest. The Act
also provides that, “No person shall induce or seek to induce any public officer or public employee to
violate any provisions of this [Act]” (UCA 67-16-10). By signing this Contract, the Sub-Recipient
represents that none of its officers, directors, or employees are officers, directors, or employees of the
State of Utah, besides any officers, directors, or employees properly disclosed per UCA 67-16-8.

VI. OTHER CONTRACTS

1. The Department may perform additional work related to this Contract or award other contracts for such
work. The Sub-Recipient shall cooperate fully with other Sub-Recipients, public officers, and public
employees in scheduling and coordinating contract work. The Sub-Recipient shall give other Sub-
Recipients reasonable opportunity to execute their work and shall not interfere with the scheduled work of
other Sub-Recipients, public officers, and public employees.

2. The Department shall not unreasonably interfere with the Sub-Recipient’s performance of its
obligations under this Contract.

VII. SUBCONTRACTS & ASSIGNMENTS

The Sub-Recipient shall not assign, sell, transfer, subcontract, or sublet rights or delegate responsibilities
under this Contract, in whole or part, without the prior written consent of the Department. The Department
agrees that the Sub-Recipient may partially subcontract services, provided that the Sub-Recipient retains
ultimate responsibility for performance of all terms, conditions and provisions of this Contract. When
subcontracting, the Sub-Recipient agrees to use written subcontracts that conform to federal and state
laws. The Sub-Recipient shall request Department approval for any assignment at least 20 calendar days
prior to its effective date.

VIIl. FURTHER WARRANTY

The Sub-Recipient represents that (a) all services shall be performed in conformity with the requirements
of this Contract by qualified personnel in accordance with generally recognized standards; and (b) all
goads or products furnished pursuant to this Contract shall be free from defects and shall conform to
contract requirements. For any item that the Department determines does not conform with the warranty,
the Department may arrange to have the item repaired or replaced, either by the Sub-Recipient or by a
third party at the Department's option, at the Sub-Recipient's expense.

IX. INFORMATION OWNERSHIP Except for confidential medical records held by direct care providers,
the Department shall own exclusive title to all information gathered, reports developed, and conclusions
reached in performance of this Contract. The Sub-Recipient may not use, except in meeting its
obligations under this Contract, information gathered, reports developed, or conclusions reached in
performance of this Contract without the express written consent of the Department.

X. SOFTWARE OWNERSHIP

1. If the Sub-Recipient develops or pays to have developed computer software exclusively with funds or
proceeds from this Contract to perform its obligations under this Contract, or to perform computerized
tasks that it was not previously performing to meet its obligations under this Contract, the computer
software shall be exclusively owned by or licensed to the Department. In the case of software owned by
the Department, the Department contracts to the Sub-Recipient a nontransferable, nonexclusive license
to use the software in the performance of this Contract. In the case of software licensed to the
Department, the Department contracts to the Sub-Recipient permission to use the software in the
performance of this Contract. This license or permission, as the case may be, terminates when the Sub-
Recipient has completed its work under this Contract.

2. If the Sub-Recipient develops or pays to have developed computer software which is an addition to
existing software owned by or licensed exclusively with funds or proceeds from this Contract, or to modify



software to perform computerized tasks in a manner different than previously performed, to meet its
obligations under this Contract, the addition shall be exclusively owned by or licensed to the Department.
In the case of software owned by the Department, the Department contracts to the Sub-Recipient a
nontransferable, nonexclusive license to use the software in the performance of this Contract. In the case
of software licensed to the Department, the Department contracts to the Sub-Recipient permission to use
the software in the performance of this Contract. This license or permission, as the case may be,
terminates when the Sub-Recipient has completed its work under this Contract.

3. If the Sub-Recipient uses computer software licensed to it which it does not modify or program to
handle the specific tasks required by this Contract, then to the extent allowed by the license agreement
between the Sub-Recipient and the owner of the software, the Sub-Recipient contracts to the Department
a continuing nonexclusive license for either the Department or a different Sub-Recipient to use the
software in order to perform work substantially identical to the work performed by the Sub-Recipient
under this Contract. If the Sub-Recipient cannot contract the license as required by this section, then the
Sub-Recipient shall reveal the input screens, report formats, data structures, linkages, and relations used
in performing its obligations under this contract in such a manner to allow the Department or another Sub-
Recipient to continue the work performed by the Sub-Recipient under this Contract.

4. The Sub-Recipient shall deliver to the Department a copy of the software or information required by
this Article within 90 calendar days after the commencement of this Contract and thereafter immediately
upon making a modification to any of the software which is the subject of this Contract.

XI. INFORMATION PRACTICES

1. (Government entities only) The Sub-Recipient shall establish, maintain, and practice information
procedures and controls that comply with federal and state law including, as applicable, Utah Code § 25-
1-1 et seq and the privacy and security standards promulgated pursuant to the Health Insurance
Portability and Accountability Act of 1996 ("HIPAA”") & the Health Information Technology for Economic
and Clinical Health Act of 2009 (the “HITECH Act”). The Sub-Recipient shall receive or request from the
Department per this contract only information about an individual that is necessary to the Sub-Recipient's
performance of its duties and functions. The Sub-Recipient shall use the information only for purposes of
the Contract. The Department shall inform the Sub-Recipient of any non-public designation of any
information it provides to the Sub-Recipient. If the Sub-Recipient has employees or contractors on-site
such individuals will comply with the Department's confidentiality standards and policies, including, but
not limited to, "Appropriate use of state-issued and privately owned information technology resources and
personal mobile devices #5.01" and "Confidential Access and Confidentiality # 1.11".

2. (Non-governmental entities only) The Sub-Recipient shall establish, maintain, and practice
information procedures and controls that comply with federal and state law including, as applicable, Utah
Code § 25-1-1 et seq and the privacy and security standards promulgated pursuant to the Health
Insurance Portability and Accountability Act of 1996 (“HIPAA") & the Health Information Technology for
Economic and Clinical Health Act of 2009 (the “HITECH Act”). The Sub-Recipient shall not release any
information regarding any person from any information provided by the Department, unless the
Department first consents in writing to the release. If the Sub-Recipient has employees or contractors on-
site such individuals will comply with the Department's confidentiality standards and policies, including,
but not limited to, "Appropriate use of state-issued and privately owned information technology resources
and personal mobile devices #5.01" and "Confidential Access and Confidentiality # 1.11".

XIl. INDEMNIFICATION

1. (Governmental entities only) Itis mutually agreed that each party assumes liability for the negligent
and wrongful acts committed by its own agents, officials, or employees, regardless of the source of
funding for this Contract. Neither party waives any rights or defenses otherwise available under the
Governmental Immunity Act.

2. (Non-governmental entities only) To the extent authorized by law, the Sub-Recipient shall
indemnify and hold harmless the Department and any of its agents, officers, and employees, from any
claims, demands, suits, actions, proceedings, loss, injury, death, and damages of every kind and



description, including any attorney's fees and litigation expenses, which may be brought, made against, or
incurred by that party on account of loss or damage to any property, or for injuries to or death of any
person, caused by, arising directly or indirectly out of, or contributed to in whole or in part, by reason of
any alleged act, omission, professional error, fault, mistake, or negligence of the Sub-Recipient or its
employees, agents, or representatives, or Secondary Sub-Recipients or Sub-Recipient employees,
agents, or representatives, in connection with, incident to, or arising directly or indirectly out of this
Contract, or arising out of workers' compensation claims, unemployment, or claims under similar such
laws or obligations. The parties agree that if there are any Limitations of the Contractor’s Liability,
including a limitation of liability for anyone for whom the Contractor is responsible, such Limitations of
Liability will not apply to injuries to persons, including death, or to damages to property.

Xlll. SUBMISSION OF REPORTS

If the Sub-Recipient is a local health department, it shall submit monthly expenditure reports to the
Department in a format approved by the Department. All other Sub-Recipients shall submit monthly
summarized billing statements to the Department. Expenditure reports and billing statements must be
submitted to the Department within thirty (30) calendar days following the last day of the month in which
the expenditures were incurred or the services provided.

XIV. PAYMENT

1. If a recipient, a recipient’s insurance, or any third-party is responsible to pay for services rendered
pursuant to this Contract, the Sub-Recipient shall bill and collect for the goods or services provided to the
recipient. The Department shall reimburse total actual expenditures, less amounts collected as required
by this section.

2. Under no circumstances shall the Department authorize payment to the Sub-Recipient that exceeds
the amount specified in this Contract without an amendment to the Contract.

3. The Department agrees to make every effort to pay for completed services. Payments are conditioned
upon receipt of applicable, accurate, and completed reports prepared by the Sub-Recipient and delivered
to the Department. The Department may delay or deny payment for final expenditure reports received
more than twenty (20) days after the Sub-Recipient has satisfied all Contract requirements.

4. By signing this contract, the Sub-Recipient acknowledges that the Department cannot make
agreements for the payment of funds not yet appropriated by the Utah State Legislature or received from
federal sources. If funding to the Department is reduced due to an order by the Legislature or the
governor, or is required by state law, or if applicable federal funding is not provided to the Department,
the Department shall reimburse the Sub-Recipient for products delivered and services performed through
the date of cancellation or reduction, and the Department shall not be liable for any future commitments,
penalties, or liquidated damages.

5. Offeror may quote a prompt payment discount based upon early payment; however, discounts offered
for less than 30 days will not be considered in making the award. Sub-Recipient shall list Payment
Discount Terms on invoices. The prompt payment discount will apply to payments made with purchasing
cards and checks. The date from which discount time is calculated will be the date a correct invoice is
received or receipt of shipment, whichever is later; except that if testing is performed, the date will be the
date of acceptance of the merchandise.

XV. RECORD KEEPING, AUDITS, & INSPECTIONS

1. The Sub-Recipient shall use an accrual or a modified accrual basis for reporting annual fiscal data, as
required by Generally Accepted Accounting Principles (GAAP). Required monthly or quarterly reports
may be reported using a cash basis.

2. The Sub-Recipient, and any Secondary Sub-Recipients, shall maintain financial and operational
records relating to contract services, requirements, collections, and expenditures in sufficient detail to
document all contract fund transactions. The Sub-Recipient, and any Secondary Sub-Recipient, shall
make and maintain all records necessary and reasonable for a full and complete audit, inspection, and



monitoring of services by state and federal auditors and Department staff during normal business hours
or by appointment, until all audits and reviews initiated by federal and state auditors are completed, or for
a period of six (6) years from the date of termination of this Contract, whichever is longer, or for any
period required elsewhere in this Contract.

3. The Sub-Recipient shall retain all records which relate to disputes, litigation, and claim settlements
arising from Contract performance or cost or expense exceptions initiated by the Director, until all
disputes, litigation, claims, or exceptions are resolved.

4. The Sub-Recipient shall comply with federal and state regulations concerning cost principles, audit
requirements, and contract administration requirements, cited in Table 1. Unless specifically exempted in
this Contract's special provisions, the Sub-Recipient must comply with applicable federal cost principles
and contract administration requirements if state funds are received. The Sub-Recipient shall also provide
the Department with a copy of all reports required by Chapter 2a, Title 51, UCA. All federal and state
principles and requirements cited in Table 1 are available on the Web at the addresses indicated. A Sub-
Recipient who receives federal or state funds may be subject to federal and state reporting requirements.
A Sub-Recipient who receives $500,000 or more per year from federal sources may be subject to the
federal single audit requirement. Counties, cities, towns, school districts, and all non-profit corporations
that receive 50 percent or more of its funds from federal, state or local governmental entities are subject
to the State of Utah Legal Compliance Audit Guide. Copies of required reports shall be sent to the Utah
Department of Health, Bureau of Financial Audit, Box 144002, Salt Lake City, Utah 84114-4002.

Federal and State Principles and Requirements:
e 2 CFR Part 200 Uniform Administrative Requirements, Cost Principles, and Audit Requirements
for Federal Awards
¢ Documents Web Address
e CFRs http://mwww.ecfr.gov/cgi-bin/ECFR?page=browse
e UCA http://le.utah.gov/UtahCodeltitle.jsp

XVI. CONTRACT ADMINISTRATION REQUIREMENTS:
The Sub-Recipient agrees to administer this Cantract in compliance 2 CFR Part 200. Financial
management, procurement, and affirmative step requirements specify that:

1. The Sub-Recipient must have fiscal control and accounting procedures sufficient to: a. permit
preparation of reports required by this Contract, and b. permit the tracing of funds to a level of
expenditures adequate to establish that such funds have not been used in violation of the restrictions and
prohibitions of applicable statutes.

2. The Sub-Recipient's financial management systems must meet the following standards:
a. Financial reporting. Accurate, current, and complete disclosure of the financial results of
financially assisted activities must be made in accordance with the financial reporting
requirements of this Contract.

b. Accounting records. The Sub-Recipient must maintain records which adequately identify the
source and application of funds provided for federally financially-assisted activities. These records
must contain information pertaining to the Sub-Recipient's awards and authorizations, obligations,
unobligated balances, assets, liabilities, outlays or expenditures, and income.

c. Internal control. Effective control and accountability must be maintained for all Contract cash,
real and personal property, and other assets. The Sub-Recipient must adequately safeguard all
such property and must assure that it is used solely for authorized purposes.

d. Budget control. Actual expenditures or outlays must be compared with budgeted amounts for
the Contract. Financial information must be related to performance or productivity data, including
the development of unit cost information whenever appropriate or specifically required in this



Contract. If unit cost data are required, estimates based on available documentation will be
accepted whenever possible.

3. Federal OMB cost principles, federal agency program regulations, and the terms of Contract and
Subcontract, and Contract agreements shall be followed in determining the reasonableness, allowability,
and allocability of costs.
a. Source documentation. Accounting records must be supported by such source documentation
as canceled checks, paid bills, payrolls, time and attendance records, Contract and Subcontract
award documents, etc.

b. Cash management. Procedures for minimizing the time elapsing between the transfer of funds
from the U.S. Treasury and disbursement by the Department and the Sub-Recipient must be
followed whenever advance payment procedures are used.

4. The Sub-Recipient shall use its own procurement procedures which reflect applicable state and local
laws, rules, and regulations, provided that the procurements conform to applicable federal law and the
standards identified in this contract.
a. The Sub-Recipient shall maintain a contract administration system which ensures that
Secondary Sub-Recipients perform in accordance with the terms, conditions, and specifications
of its Contracts or purchase orders.

b. The Sub-Recipient shall maintain a written code of standards of conduct governing the
performance of its employees engaged in the award and administration of contracts. No
employee, officer or agent of the Department or the Sub-Recipient shall participate in the
selection, award, or administration of a contract supported by federal funds if a conflict of interest,
real or apparent, would be involved. Such a conflict would arise when:

i. the employee, officer or agent,

ii. any member of his immediate family,

iii. his or her partner; or

iv. an organization which employs, or is about to employ, any of the above, has a

financial or other interest in the firm selected for award.
The Department's and the Sub-Recipient's officer, employees, and agents shall neither solicit nor
accept gratuities, favors, or anything of monetary value from Sub-Recipients, potential Sub-
Recipients, or parties to sub-agreements. The Department and the Sub-Recipient may set
minimum rules where the financial interest is not substantial or the gift is an unsolicited item of
nominal intrinsic value. To the extent permitted by state or local law or regulations, such
standards or conduct shall provide for penalties, sanctions, or other disciplinary actions for
violations of such standards by the Department's or the Sub-Recipient's officers, employees, or
agents, or by Secondary Sub-Recipients or their agents.

c. The Sub-Recipient's procedures shall provide for a review of proposed procurements to avoid
purchase of unnecessary or duplicative items. Consideration shall be given to consolidating or
breaking out procurements to obtain a more economical purchase. Where appropriate, an
analysis shall be made of lease versus purchase alternatives, and any other appropriate analysis
to determine the most economical approach.

d. To foster greater economy and efficiency, the Sub-Recipient, if a governmental entity, is
encouraged to enter into state and local intergovernmental agreements for procurement or use of
common goods and services.

e. If allowed by law, the Sub-Recipient is encouraged to use federal excess and surplus property
in lieu of purchasing new equipment and property whenever such use is feasible and reduces
project costs.

f. The Sub-Recipient must enter agreements only with responsible Sub-Recipients possessing
the ability to perform successfully under the terms and conditions of a proposed procurement.



g. The Sub-Recipient shall maintain records sufficient to detail the significant history of a
procurement. These records shall include, but are not necessarily limited to the following:
i. the rationale for the method of procurement,
ii. selection of Contract type,
iii. Sub-Recipient selection or rejection, and
iv. the basis for the Contract price.

h. The Sub-Recipient may use time and material type Contracts only:
i. after a determination that no other contract is suitable, and
ii. if the Contract includes a ceiling price that the Sub-Recipient exceeds at its own risk.

i. The Sub-Recipient alone shall be responsible, in accordance with good administrative practice
and sound business judgment, for the settlement of all contract and administrative issues arising
out of procurements. These issues include, but are not limited to, source evaluation, protests,
disputes, and claims. These standards do not relieve the Sub-Recipient of any contract
responsibilities under its Contracts.

j. The Sub-Recipient shall have protest procedures to handle and resolve disputes relating to its
procurements and shall in all instances disclose information regarding the protest to the federal
funding agency. A protestor must exhaust all administrative remedies with the Department and

the Sub-Recipient before pursuing a protest with the federal funding agency.

5. The Sub-Recipient shall take all necessary affirmative steps to assure that minority firms, women's
business enterprises, and labor surplus area firms are used when possible. Affirmative steps shall

include:

a. Placing qualified small and minority businesses and women's business enterprises on
solicitation lists;

b. Assuring that small and minority businesses, and women's business enterprises are solicited
whenever they are potential sources;

c. Dividing total requirements, when economically feasible, into smaller tasks or quantities to
permit maximum participation by small and minority business, and women's business enterprises;

d. Establishing delivery schedules, where the requirement permits, which encourage participation
by small and minority business, and women's business enterprises;

e. Using the services and assistance of the Small Business Administration, and the Minority
Business Development Agency of the Department of Commerce; and

f. Requiring the prime Sub-Recipient, if subcontracts are to be let, to take the affirmative steps
listed in Article XVI, section 5, subsections a —e.

XVII. DEFAULT, TERMINATION, & PAYMENT ADJUSTMENT

1. Each

party may terminate this Contract with cause. If the cause for termination is due to the default of a

party, the non-defaulting party shall send a notice, which meets the notice requirements of this Contract,
citing the default and giving notice to the defaulting party of its intent to terminate. The defaulting party
may cure the default within ten (10) business days of the notice. If the default is not cured within the ten
(10) days, the party giving notice may terminate this Contract forty-five (45) calendar days from the date
of the initial notice of default or at a later date specified in the notice.

2. The Department may terminate this contract without cause, in advance of the specified termination
date, upon thirty (30) calendar day's written notice to the Sub-Recipient.

3. The Department agrees to use its best eﬁodé to obtain funding for muiti-year Contracts. If continued

funding

for this Contract is not appropriated or budgeted at any time throughout the multi-year Contract



period, the Department may terminate this Contract upon sixty (60) calendar days’ notice to the Sub-
Recipient.

4. If funding to the Department is reduced due to an order by the Legislature or the governor, or is
required by federal or state law, the Department may terminate this Contract or proportionately reduce the
services and goods due and the amount due from the Department upon thirty (30) calendar day’s written
notice to the Sub-Recipient. If the specific funding source for the subject matter of this Contract is
reduced, the Department may terminate this Contract or proportionately reduce the services and goods
due and the amount due from the Department upon thirty (30) calendar days’ written notice to the Sub-
Recipient.

5. If the Department terminates this Contract, the Department may procure replacement goods or
services upon terms and conditions necessary to replace the Sub-Recipient's obligations. If the
termination is due to the Sub-Recipient's failure to perform, and the Department procures replacement
goods or services, the Sub-Recipient agrees to pay the excess costs associated with obtaining the
replacement goods or services.

6. If the Sub-Recipient terminates this Contract without cause, the Department may treat the Sub-
Recipient's action as a default under this Contract.

7. The Department may terminate this Contract if the Sub-Recipient becomes debarred, insolvent, files for
bankruptcy or reorganization proceedings, sells 30% or more of the company's assets or corporate stock,
or gives notice of its inability to perform its obligations under this Contract.

8. If the Sub-Recipient defaults in any manner in the performance of any obligation under this Contract, or
if audit exceptions are identified, the Department may, at its option, either adjust the amount of payment
or withhold payment until satisfactory resolution of the default or exception. Default and audit exceptions
for which payment may be adjusted or withheld include disallowed expenditures of federal or state funds
as a result of the Sub-Recipient's failure to comply with federal regulations or state rules. In addition, the
Department may withhold amounts due the Sub-Recipient under this Contract, any other current
agreement between the Department and the Sub-Recipient, or any future payments due the Sub-
Recipient to recover the funds. The Department shall notify the Sub-Recipient of the Department's action
in adjusting the amount of payment or withholding payment. This Contract is executory until such
repayment is made.

9. The rights and remedies of the Department enumerated in this article are in addition to any other rights
or remedies provided in this Contract or available in law or equity.

10. Upon termination of the Contract, all accounts and payments for services rendered to the date of
termination shall be processed according to the financial arrangements set forth herein for approved
services rendered to date of termination. If the Department terminates this Contract, the Sub-Recipient
shall stop all work as specified in the notice of termination. The Department shall not be liable for work or
services performed beyond the termination date as specified in the notice of termination.

11. Any of the following events may constitute cause for the Department to declare Sub-Recipient in
default of the Contract: a. Nonperformance of Contract requirements; b. A material breach of any term or
condition of this Contract. The Department shall issue a written notice of default providing a fifteen (15)
day period in which Sub-Recipient will have an opportunity to cure. Time allowed for cure shall not
diminish or eliminate Sub-Recipient's liability for damages. [f the default remains, after Sub-Recipient has
been provided the opportunity to cure, the Department may do one or more of the following: c. Exercise
any remedy provided by law; d. Terminate this Contract and any related agreements or portions thereof;
e. Impose liquidated damages, if liquidated damages are listed in the Contract; f. Suspend Sub-Recipient
from receiving future solicitations.

12. In the event of such termination, the Sub-Recipient shall be compensated for services properiy
performed under this Contract up to the effective date of the notice of termination. The Sub-Recipient



agrees that in the event of such termination for cause or without cause, Sub-Recipient's sole remedy and
monetary recovery from the State is limited to full payment for all work properly performed as authorized
under this Contract up to the date of termination as well as any reasonable monies owed as a result of
the Sub-Recipient having to terminate contracts necessarily and appropriately entered into by the Sub-
Recipient pursuant to this Contract. Sub-Recipient further acknowledges that in the event of such
termination, all work product, which includes but is not limited to all manuals, forms, contracts, schedules,
reports, and any and all documents produced by Sub-Recipient under this Contract up to the date of
termination are the property of the State and shall be promptly delivered to the State.

XVIl. FEDERAL REQUIREMENTS

The Sub-Recipient shall comply with all applicable federal requirements. To the extent that the
Department is able, the Department shall give further clarification of federal requirements upon the Sub-
Recipient's request. If the Sub-Recipient is receiving federal funds under this Contract, certain federal
requirements apply. The Sub-Recipient agrees to comply with the federal requirements to the extent that
they are applicable to the subject matter of this Contract and are required by the amount of federal funds
involved in this Contract.

1. Civil Rights Requirements:
a. The Civil Rights Act of 1964, Title VI, provides that no person in the United States shall, on the
grounds of race, color, or national origin, be excluded from participation in, be denied the benefits
of, or be subjected to discrimination under any program or activity receiving federal financial
assistance. The Health and Human Services regulation implementing this requirement is 45 CFR
Part 80.

b. The Civil Rights Act of 1964, Title VII, (P.L. 88-352 & 42 U.S.C. § 2000e et seq.) prohibits
employers from discriminating against employees on the basis of race, color, religion, national
origin, and sex. Title VIl applies to employers of fifteen or more employees, and prohibits all
discriminatory employment practices.

¢. The Rehabilitation Act of 1973, as amended, section 504, provides that no otherwise qualified
handicapped individual in the United States shall, solely by reason of the handicap, be excluded
from participation in, be denied the benefits of, or be subjected to discrimination under any
program or activity receiving federal financial assistance. The Health and Human Services
regulation 45 CFR Part 84 implements this requirement.

d. The Age Discrimination Act of 1975, as amended (42 U.S.C. §§ 6101-6107), prohibits
unreasonable discrimination on the basis of age in any program or activity receiving federal
financial assistance. The Health and Human Services regulation implementing the provisions of
the Age Discrimination Act is 45 CFR Part 91.

e. The Education Amendments of 1972, Title IX, (20 U.S.C. §§ 1681-1683 and 1685-1686),
section 901, provides that no person in the United States shall, on the basis of sex, be excluded
from participation in, be denied the benefits of, or be subjected to discrimination under any
educational program or activity receiving federal financial assistance. Health and Human
Services regulation 45 CFR Part 86 implements this requirement.

f. Executive Order No. 11246, as amended by Executive Order 11375, relates to "Equal
Employment Opportunity” (for all construction contracts and subcontracts in excess of $10,000),
and prohibits discrimination in employment decisions on the basis of race, color, religion, sex, or
national origin. It also requires covered contractors to take affirmative action to ensure equal
opportunity is provided in all aspects of their employment.

g. Americans with Disabilities Act of 1990, (P.L.101-336), section 504 of the Rehabilitation Act of
1973, as amended (29 U.S.C. § 794), prohibits discrimination on the basis of disability.



h. The Public Health Service Act, as amended, Title VII, section 704 and Title VIII, section 855,
forbids the extension of federal support for health manpower and nurse training programs
authorized under those titles to any entity that discriminates on the basis of sex in the admission
of individuals to its training programs. Health and Human Services regulation implementing this
requirement is 45 CFR Part 83.

i. The Public Health Service Act, as amended, section 526, provides that drug abusers who are
suffering from medical conditions shall not be discriminated against in admission or treatment
because of their drug abuse or drug dependence, by any private or public general hospital that
receives support in any form from any federally funded program. This prohibition is extended to
all outpatient facilities receiving or benefiting from federal financial assistance by 45 CFR Part 84.

j- The Public Health Service Act, as amended, section 522, provides that alcohol abusers and
alcoholics who are suffering from medical conditions shall not be discriminated against in
admission or treatment, solely because of their alcohol abuse or alcoholism, by any private or
public general hospital that receives support in any form from any federally funded program. This
prohibition is extended to all outpatient facilities receiving or benefiting from federal financial
assistance by 45 CFR Part 84.

2. Confidentiality: The Public Health Service Act, as amended, sections 301(d) and 543, requires that
certain records be kept confidential except under certain specified circumstances and for specified
purposes. Confidential records include records of the identity, diagnosis, prognosis, or treatment of any
patient that are maintained in connection with the performance of any activity or program relating to drug
abuse prevention, i.e., drug abuse education, training, treatment, or research, or alcoholism or alcohol
abuse education, training, treatment, rehabilitation, or research that is directly or indirectly assisted by the
federal government. Public Health Service regulations, 42 CFR Parts 2 and 2a, implement these
requirements.

3. Lobbying Restrictions: Lobbying restrictions per 31 U.S.C. § 1352, require the Sub-Recipient to abide
by this section and to place the section's language in all of the Sub-Recipient's contracts:

a. No federal funds have been paid or will be paid, by or on behalf of the Sub-Recipient, to any
person for influencing or attempting to influence an officer or employee of any federal agency, a
member of Congress, an officer or employee of Congress, or an employee of a member of
Congress in connection with the awarding of any federal contract, the making of any federal
contract, the making of any federal loan, the entering into of any cooperative agreement, or the
extension, continuation, renewal, amendment, or modification of any federal contract, contract,
loan, or cooperative agreement.

b. If any funds other than federal appropriated funds have been paid or will be paid to any person
for influencing or attempting to influence an officer or employee of any federal agency, a member
of Congress, an officer or employee of Congress, or an employee of a member of Congress in
connection with the federal contract, contract, loan, or cooperative agreement, the Sub-Recipient
shall complete and submit Federal Standard Form LLL, "Disclosure Form to report Lobbying," in
accordance with its instructions.

c¢. The Sub-Recipient shall require that the language of this article be included in the award
documents for all subcontracts and that Secondary Sub-Recipients shall certify and disclose
accordingly.

4. Debarment, suspension or other ineligibility: The Sub-Recipient certifies that neither it nor its principals
is presently debarred, suspended, proposed for debarment, declared ineligible, associated with a terrorist
organization, or excluded from participation in this contract by any governmental department or agency.
The Sub-Recipient must notify the Department within 30 days in accordance with the notification
requirements specified in Article 11, section 11 of this contract if the Sub-Recipient has been debarred or



excluded by any governmental entity within the contract period. Debarment regulations are stated in
Health and Human Services regulation 45 CFR Part 76.

5. Environmental Impact: The National Environmental Policy Act of 1969 (NEPA) (Public Law 91-190)
establishes national policy goals and procedures to protect and enhance the environment. NEPA applies
to all federal agencies and requires them to consider the probable environmental consequences of any
major federal activity, including activities of other organizations operating with the concurrence or support
of a federal agency. This includes contract-supported activities under this Contract if federal funds are
involved. Additional environmental requirements include:

a. The institution of environmental quality control measures under the National Environmental
Policy Act of 1969 (P.L. 91-190) and Executive Order 11514,

b. The notification of violating facilities pursuant to Executive Order 11738 (all agreements,
contracts, and subcontracts in excess of $100,000);

c. The protection of wetlands pursuant to Executive Order 11990;
d. The evaluation of flood hazards in floodplains in accordance with Executive Order 11988;

e. The assurance of project consistency with the approved state management program
developed under the Coastal Zone Management Act of 1972 (16 U.S.C. §§ 1451 et seq.),

f. The conformity of federal actions to State (Clean Air) Implementation Plans under Section 176
(c) of the Clean Air Act of 1955, as amended (42 U.S.C. §§ 7401 et seq.),

g. The protection of underground sources of drinking water under the Safe Drinking Water Act of
1974, as amended, (P.L. 93-523),

h. The protection of endangered species under the Endangered Species Act of 1973, as
amended, (P.L. 93-205) and;

i. The protection of the national wild and scenic rivers system under the Wild and Scenic Rivers
Act of 1968 (16 U.S.C. §§ 1271 ef seq.).

6. Human Subjects: The Public Health Service Act, section 474(a), implemented by 45 CFR Part 46,
requires basic protection for human subjects involved in Public Health Service contract supported
research activities. Human subject is defined in the regulation as "a living individual about whom an
investigator (whether professional or student) conducting research obtains data through intervention or
interaction with the individual or identifiable private information." The regulation extends to the use of
human organs, tissues, and body fluids from individually identifiable human subjects as well as to graphic,
written, or recorded information derived from individually identifiable human subjects. The regulation also
specifies additional protection for certain classes of human research involving fetuses, pregnant women,
human in vitro fertilization, and prisoners. However, the regulation exempts certain categories of
research involving human subjects which normally involve little or no risk. The exemptions are listed in 45
CFR Part 46.101(b). The protection of human subjects involved in research, development, and related
activities is found in P.L. 93-348.

7. Sterilization: Health and Human Services and Public Health Service have established certain
limitations on the performance of nonemergency sterilizations by Public Health Service contract-
supported programs or projects that are otherwise authorized to perform such sterilizations. Public
Health Service has issued regulations that establish safeguards to ensure that such sterilizations are
performed on the basis of informed consent and that the solicitation of consent is not based on the
withholding of benefits. These regulations, published at 42 CFR Part 50, Subpart B, apply to the
performance of nonemergency sterilizations on persons legally capable of consenting to the sterilization.
Federal financial participation is not available for any sterilization procedure performed on an individual



who is under the age of 21, legally incapable of consenting to the sterilization, declared mentally
incompetent, or is institutionalized.

8. Abortions and Related Medical Services: Federal financial participation is generally not available for
the performance of an abortion in a contract-supported health services project. For further information on
this subject, consult the regulation at 42 CFR Part 50, Subpart C.

9. Recombinant DNA and Institutional Biosafety Committees: Each institution where research involving
recombinant DNA technology is being or will be conducted must establish a standing Biosafety
Committee. Requirements for the composition of such a committee are given in Section IV of Guidelines
for Research Involving Recombinant DNA Molecules, (49 FR 46266 or latest revision), which also
discusses the roles and responsibilities of principal investigators and contractor institutions. Guidelines
for Research Involving Recombinant DNA Molecules and Administrative Practices Supplement should be
consulted for complete requirements for the conduct of projects involving recombinant DNA technology.

10. Animal Welfare: The Public Health Service Policy on Humane Care and Use of Laboratory Animals
By Awardee Institutions requires that applicant organizations establish and maintain appropriate policies
and procedures to ensure the humane care and use of live vertebrate animals involved in research
activities supported by Public Health Service. This policy implements and supplements the U.S.
Government Principles for the Utilization and Care of Vertebrate Animals Used in Testing, Research, and
Training and requires that institutions use the Guide for the Care and Use of Laboratory Animals as a
basis for developing and implementing an institutional animal care and use program. This policy does not
affect applicable state or local laws or regulations which impose more stringent standards for the care and
use of laboratory animals. All institutions are required to comply, as applicable, with the Animal Welfare
Act as amended (7 U.S.C. 2131 et seq.) and other federal statutes and regulations relating to animals.
These documents are available from the Office for Protection from Research Risks (OPRR), National
Institutes of Health, Bethesda, MD 20892, (301) 496-7005.

11. Contract Provisions: The Sub-Recipient must include the following provisions in its contracts, as
limited by the statements enclosed within the parentheses following each provision:

a. Administrative, contract, or legal remedies in instances where Sub-Recipients violate or breach
contract terms, and provides for such sanctions and penalties as may be appropriate. (Contracts
other than small purchases. Small purchases involve relatively simple and informal procurement
methods that do not cost more than $100,000 in aggregate.)

b. Termination for cause and for convenience by the Sub-Recipient or Secondary Sub-Recipient
including the manner by which it will be effected and the basis for settlement. (All contracts in
excess of $10,000).

c. Compliance with Executive Order 11246 of September 24, 1965 entitled "Equal Employment

Opportunity," as amended by Executive Order 11375 of October 13, 1967 and as supplemented
in Department of Labor regulations (41 CFR Chapter 60). (All construction contracts awarded in
excess of $10,000 by the Sub-Recipient and its Sub-Recipient or Secondary Sub-Recipients).

d. Compliance with the Copeland "Anti-Kickback" Act (18 U.S.C. 874) as supplemented in
Department of Labor regulations (29 CFR Part 3). (All contracts and subcontracts for construction
or repair).

e. Compliance with the Davis-Bacon Act (40 U.S.C. 276a to a-7) as supplemented by Department
of Labor regulations (29 CFR Part 5), which sets requirements concerning minimum wages.
(Construction contracts in excess of $2,000 awarded when required by federal contract program
legislation)

f. Compliance with the Contract Work Hours and Safety Standards Act, sections 103 and 107, (40
U.S.C. 3701 et seq.) as supplemented by Department of Labor regulations (29 CFR Part



5). (Construction contracts awarded in excess of $2,000, and in excess of $2,500 for other
contracts which involve the employment of mechanics or laborers)

g. Notice of the federal awarding agency requirements and regulations pertaining to reporting.

h. Notice of federal awarding agency requirements and regulations pertaining to patent rights with
respect to any discovery or invention which arises or is developed in the course of or under such
contract.

i. Federal awarding agency requirements and regulations pertaining to copyrights and rights in
data.

j. Access by the Department, the Sub-Recipient, the federal funding agency, the Comptroller
General of the United States, or any of their duly authorized representatives to any books,
documents, papers, and records of the Sub-Recipient which are directly pertinent to that specific
contract for the purpose of making audit, examination, excerpts, and transcriptions.

k. Compliance with all applicable standards, orders, or requirements of the Clean Air Act, section
306 (42 U.S.C. 7606), the Clean Water Act, section 508, the Clean Water Act, section 508 (33
U.S.C. 1368), Executive Order 11738, and Environmental Protection Agency regulations (40 CFR
Chapter 1 et seq.). (Contracts and subcontracts of amounts in excess of $100,000).

I. Mandatory standards and policies relating to energy efficiency which are contained in the state
energy conservation plan issued in compliance with the Energy Policy and Conservation Act (Pub.
L. 94-163).

12. (Governmental entities only) Merit System Standards: The Intergovernmental Personnel Act of
1970 (42 U.S.C. §§ 4728-4763), requires adherence to prescribed standards for merit systems funded
with federal funds.

13. Misconduct in Science: The United States Public Health Service requires certain levels of ethical
standards for all PHS contract-supported projects and requires recipient institutions to inquire into,
investigate and resolve all instances of alleged or apparent misconduct in science. Issues involving
potential criminal violations must be promptly reported to the HHS Office of Inspector General. (See
regulations in 42 CFR Part 93.)

14. Federal Funding Accountability and Transparency Act: The Sub-Recipient shall obtain a Dunn and
Bradstreet Data Universal Numbering System (DUNS) number and maintain a current registration within
the Central Contractor Registration (CCR), unless exempted from this requirement under 2 CFR
33.105(b) (2), until the Sub-Recipient has submitted the final financial report required under this award or
receive the final payment, whichever is later. The Sub-Recipient shall include the requirements of this act
in all subcontracts and require all Secondary Sub-Recipients to include the requirements of this act in
their subcontracts.

XIX. STATE REVIEWS AND LIMITATIONS: The Department has the right to perform plan checks, plan
reviews, other reviews, comment upon Contractor's services, and approve Contractor's services. This
right does not relieve Sub-Recipient from its professional and legal responsibilities for services per the
contract. No review, approval, acceptance, or payment by the Department or any entity or user for any
services per the contract shall operate as a waiver by the Department of any of its rights per this contract
or of any cause of action arising out of the performance or nonperformance of the contract;, Sub-Recipient
may be liable to the Department per applicable laws for all damages to the State of Utah for wrongful acts,
error, or omissions of Sub-Recipient or its subcontractor or sub-consultants at any tier (if any).

XX. PERFORMANCE EVALUATION: The Department may conduct a performance evaluation of Sub-
Recipient's services, including services performed by specific personnel of Sub-Recipient. The
Department may make available to Sub-Recipient the results of all evaluations.






SPECIAL PROVISIONS

1. Parties

This contract is between the State of Utah acting by and through its DEPARTMENT of Health, hereinafter
referred to as “DEPARTMENT” and Parowan City, hereinafter referred to as “CONTRACTOR.” Together,
the DEPARTMENT and CONTRACTOR shall be referred to as the “Parties.”

2. Effective Date and Duration
The term of this Agreement shall be for one (1) year, from February 1, 2015 until January 31, 2016.
3. Covered Facilities

The terms of this contract cover the following facilities associated with the CONTRACTOR:

Facility Name Address
IRON COUNTY NURSING HOME 69 EAST 100 SOUTH, Parowan, UT 84761

The parties may include additional covered facilities only by written amendment to this Contract.

If the CONTRACTOR sells, assigns, transfers, or no longer makes use of the facility listed in this section,
the facility shall immediately cease as a covered facility under this Contract. The CONTRACTOR shall
notify the DEPARTMENT’s Reimbursement Unit within 30 calendar days of a sale, assignment, transfer,
or termination of use of a facility listed in this section.

4, Definitions

“CONTRACTOR” means the “Subrecipient” or the person who delivers the services, goods, or
State Share described in this Contract, other than the state or the Department

“FFP” means Federal Financial Participation

“IGT” means Inter Governmental Transfer

“NF” means Nursing Facility

“NSGO” means Non-State Government Owned

“State Share” means the non-federal share needed to draw FFP
5. Billing of State Matching Funds and Administrative Fee

The CONTRACTOR shall make IGTs of appropriated, non-Federal funds to the DEPARTMENT. The parties
agree the IGTs are made voluntarily, and neither the State nor the CONTRACTOR has required the public
entity to provide the funding through statute, rule, or otherwise. The amount of the IGTs shall include:

A. The amount of the “State Share” of the differential between the calculated daily rate and the
enhanced rate in-accordance with 42 CFR §433.10, as amended. The parties agree and
understand that the DEPARTMENT is required to have the CONTRACTOR’s State Share in its



administrative control prior to drawing down FFP, and
B. An “Administrative Fee” as follows:
The DEPARTMENT shall calculate the Administrative Fee as a percentage of the total Medicaid

expenditures (State and Federal share) paid under this Contract for the fiscal year. The
formula for determining the Administrative Fee is as follows:

Fiscal Year Medicaid Payments Fiscal Year Administrative Fee

$1 to $500,000 3% of total

$500,001 to $1,000,000 $15,000 and 2% of amount exceeding $500,000
Greater than $1,000,000 $25,000 and 1% of amount exceeding $1,000,000

Iron County Nursing Home shall receive from the DEPARTMENT the enhanced Medicaid daily rate in
accordance with the Utah State Plan, Attachment 4.19-D, § 926.

6.  Assurances of Payment Funding

The CONTRACTOR shall ensure that the funds provided to the DEPARTMENT in the IGT meet the
requirements of 42 CFR 433, Subpart B, and are not derived from an impermissible source, including
recycled Medicaid payments, Federal money precluded from use as the non-Federal share,
impermissible taxes, and non-bona fide provider-related donations.

With its IGT the CONTRACTOR shall specify the source of the IGT funds (e.g., governmental taxes — State
taxes, county taxes; governmental operations — revenue generated by a special services district or the
State teaching hospital).

7.  Timing of CONTRACTOR Payments

A. Quarterly, the DEPARTMENT shall provide an invoice to the CONTRACTOR indicating the
amounts of the non-Federal share and the amount of the Administrative Fee owed by the
CONTRACTOR.

B. The CONTRACTOR shall pay the DEPARTMENT the amount shown on the invoice within 30
days of the date of the invoice.

8. DEPARTMENT Payment Responsibilities

The DEPARTMENT shall determine the amount necessary to enhance the Medicaid daily rate,
including both the State and Federal share, and shall make reasonable efforts to pay the CONTRACTOR
the enhanced Medicaid daily rate no later than 45 days after the CONTRACTOR completes its IGT to the
DEPARTMENT.

9. Effect on Other Medicaid Payments

Except as otherwise noted in this Contract, the DEPARTMENT agrees that payments under this Contract
shall not affect in any way other Medicaid payments to which Iron County Nursing Home is entitled.

10. Severability



If any provision of this Contract is found to be invalid, illegal, or otherwise unenforceable, the
unenforceability of that provision will not affect the enforceability of any other provision contained in
this Contract, and the remaining portions of this Contract shall continue in full force and effect.



Change Order No. |

Date of Issuance: Effective Date: 3.4.15

Owner: City of Parowan Owner's Contract No.:
Contractor: Blackburn & Associates Contractor’s Project No.:
Engineer:  Sunrise Enginecring. Inc. Engineer's Project No.: 04520
Project: Center Creck Hydroclectric Power Plant Upgrades

The Contract is modified as follows upon execution of this Change Order:

Description: Increase in price due to extra coordination and forklift rental required to offload generator.

Attachments: Contract Change Order & Revised Bid Schedule

CHANGE IN CONTRACT PRICE
Original Contract Price:

$319.643.00

CHANGE IN CONTRACT TIMES
[note changes in Milestones if applicable]
Original Contract Times:
Substantial Completion:
Ready for Final Payment:

days or dates

[Increase] [Decrease] from previously approved Change
Orders No. ___ to No. __:

$.0.00

[Increase] [Decrease] from previously approved Change
Orders No. ___ to No.___:

Substantial Completion:
Ready for Final Payment:

days

Contract Price prior to this Change Order:

$319,643.00

Contract Times prior to this Change Order:
Substantial Completion:
Ready for Final Payment:

days or dates

Increase of this Change Order:

$.2,370.00

[Increase] [Decrease] of this Change Order:
Substantial Completion:
Ready for Final Payment:

days or dates

Contract Price incorporating this Change Order:

Contract Times with all approved Change Orders:
Substantial Completion:

$322,013.00 Ready for Final Payment:

days or dates
RE MENDED: 7 ACCEPTED: ACCEPTED:
By: By: By: M
Engineer (if @p@d) Owner (Authorized Signature) Contractor (Authorized Signature)
Title: " Profect Ewmaincer Title Tite PV=ay
P =4 1) r [

Date: 3 /v /15 Date Date - / L{l i<

%

Approved by Funding Agency (if
applicable)

By:

Date:

Title:

EJCDC’ C-941, Change Order.
Prepared and published 2013 by the Engineers Joint Contract Documents Committee.

Page1of 1




Form 411

CONTRACT CHANGE ORDER

ORDER NO.
1

CONTRACT FOR: Center Creek Hydroelectric Power Plant Upgrades

DATE: 3.4.2015

OWNER: City of Parowan

PROJECT NO.

CONTRACTOR: Blackburn & Associates

You are hereby requested to comply with the following changes from the contract plans and
specifications. The following Bid Items will be revised on the Contractor's Bid Schedule

Approved (Division of Water Resources)

Bid Description of Changes Unit Decrease in Increase in
ltem | (Supplemental Drawings & Specifications Attached) Qty Unit Price Contract Price Contract Price
4A  |Unload Equipment 1 LS S 237000 | % B 3 2.370.00
TOTALS $ - $ 2,370.00
NET CHANGE IN CONTRACT PRICE 3 2,370.00
JUSTIFICATION:
Bid Item No. 4A
Increase in price due to extra coordination and forklift rental required to offload generator.
The amount of the Contract will be increased/decreased by the sum of: [s 2,370.00
DOLLARS
The Contract total including this and previous change orders will be: $ 322,013.00
DOLLARS
The Contract period provided for completion will (increase) N/A
Previous Contract Total Cost: $ 319.643.00
DOLLARS
This document will become a supplement to the Contract and all provisions will apply thereto.
Requested (OWNER) Date:

Accepted (CONTRACTOR) R

Date: g /"/,//r

Recommended (ENGINEER) 2 ; ;( % l

e

Date: ’g’/zf’/[ S

Date:

Sunrise Engineering. Inc.
Parowan City

Center Creek IHydroelectrie
Power Plant Upgrades

Change Order
Page 1 of 2




CITY OF PAROWAN
CENTER CREEK IIYDROELECTRIC POWER PLANT UPGRADES
Blackburn & Associates
NO. <M 0. ( N
g ITEM St Y L UNIT PRICE AMOUNT
BID ITEMS
1 MOBILIZATION 1 LS |8 51,250.00 | § 5125000
2 DEMOLITION 1 LS |S 36,894.00 | S 36580480
2A Foundation Demo 1 LS $ 10,000.00
m Interior Demo 1 LS |$§ 5.000.00
2C Exterior Demo 1 LS |[$§ 4.000.00
D Roof & Chimney Demo 1 LS $ 5.894.00
2E Asbestos Abatement [ LS |$% 12.000.00
3 POWERHOUSE FOUNDATION MODIFICATIONS 1 LS |8 19,305.00 | § 19 3BISB0
3A Exterior Foundation 1 LS $ 1,000.00
3B Interior Foundation 1 LS |$ 15.305.00
3C Reinforcing Steel 1 LS |§ 3.000.00
4 INSTALLATION OF OWNER FURNISHED EQUIPMENT 1 LS S 14,253.00 | § 14,2530
4A Unload Equipment I 1 LS |'$ 2,770.00
4B Set Equipment 1 LS b 9.483.00
4C Level & Align I LS |$ 2.000.00
5 POWERHOUSE INTERIOR IMPROVEMENTS I LS |8 48,351.00 | § 48, 351.00
SA Wall Framing 1 LS |$ 8,000.00
5B Hollow Metal Doors & Hardware 1 LS 3 7,000.00
SC  |Windows I LS |'$ 8.000.00
5D Drywall 1 LS % 8.500.00
SE Painting I LS $ 10,851.00
5F Grating 1 LS |§ 3,000.00
3G  |Roll Up Doors 1 LS |§ 3.000.00
6 POWERHOUSE EXTERIOR IMPOVEMENTS 1 LS |§ 11,880.00 | § 11,880.00
6A Masonry Restoration 1 1S |$ 2.880.00
6B |Roofing 1 LS |'$ 9,000.00
7 POWERHOUSE ELECTRICAL 1 LS S 63,000.00 | S 63,0000
7A Underground I LS | $ 21,000.00
B Rough & Gear 1 1S |'$ 21,000.00
1C Finishing 1 LS h) 21,000.00
8 POWERHOUSE MECHANICAL 1 LS |$ 10,000.00 | S 10,1000
$ .
9 GENERATOR COOLING SYSTEM 1 LS |S§ 14,300.00 | S 14, 31000
10 |PENSTOCK CONNECTION 1 LS |S 32,780.00 | § 32,7300
10A Matenials 1 LS $ 14,000.00
10B  |Labor ] LS [$ 14,780.00
10C  |Foundation Repair 1 LS |§ 4,000.00
11 INSTRUMENTATION 1 LS |[S§ 20,000.00 | S 20,000,000
TOTAL S 32201300
Sunrise Engineering, Inc.
Parowan City
Center Creek Hydroelectric ChamgeOrder
pwgreZ of

Power Plant Upgrades
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AGREEMENT

(REGARDING PAROWAN CITY GRAVEL TRAP)

This Agreement is between the parties known as PAROWAN
CITY CORPORATION of Parowan, Iron County, State of Utah,
hereinafter known as CITY; and ROBERT A. EVANS, doing business
as EVANS EXCAVATING AND SUPPLIES, of Parowan, Iron
County, State of Utah, hereinafter known as COMPANY.

RECITALS

WHEREAS, City has within its City boundaries, and under its
direction and control, a gravel trap which collects dirt and gravel from
the Parowan Canyon stream passing through it; and

WHEREAS, Company is desirous of using the dirt and gravel
which collects in the City’s gravel trap and is willing to provide
maintenance required in the gravel trap area to permit the continued
collection of dirt and gravel as it is carried down Parowan Canyon.

IT IS MUTUALLY AGREED by and between the parties
herein in consideration of the promises and covenants herein contained,
as follows:

1. It is agreed by the parties that the gravel trap is that area
which is bounded by on the East by the concrete diversion structure near
the Old Mill Road and Parowan Canyon Road, and on the West by the
head works of the water division system, through both of which the
Parowan Canyon stream passes.

2. Company hereby agrees to maintain the above-described area,
(hereinafter referred to as the "Gravel Trap"), and to keep all banks in the
area at their present height and in such a fashion as to contain reasonable
heavy run-off waters so as to help limit and prevent flooding through
Parowan City.

3. Company agrees to clean out the Gravel Trap as required for
flood control purposes to the reasonable satisfaction of the Parowan City
Officials and the Officials of the Parowan Reservoir Company as they so
request through Parowan City.

4. Subject to the limitations contained herein, Company agrees
to remove all dirt and gravel from the gravel trap and surrounding area
which is not necessary to maintain the banks for flood control purposes
and which might present a flood hazard or prevent the ingress and egress

Wmis



of equipment and vehicles to the area for inspection or for other purposes
set forth herein.

5. City retains the right to place equipment near the gravel trap
to retrieve and process dirt and gravel so long as City’s operations do not
preclude Company’s operations in the area. City’s use of any dirt and
gravel shall not impact this Agreement, and Company further agrees that
residents of City may have free access to unprocessed gravel and dirt in
the area for private, residential, and non-commercial use, so long as the
dirt and gravel is taken from the bottom of the trap and not from
Company stockpiles or the banks of the trap. City does not assume nor
accept responsibility for the actions of third-parties who access dirt and
gravel, and it shall be the responsibility of Company to monitor the
same. Company may post such signs as Company deems proper to
identify that product previously processed by Company and to which
Company shall have exclusive right or control.

6. City may use dirt and Gravel which it has processed for its
own use, but agrees not claim any gravel or dirt which has been
processed by Company, except that if Company abandons said gravel or
dirt, or places the same in an area the constitutes a danger to the City,
then City shall provide Company ten (10) days to relocate the same. If
Company fails to relocate the same after ten (10) days, then City may
relocate or use the processed dirt or gravel as 1t deems proper.

7. Company shall shut down any equipment which it may be
operating pursuant to this Agreement whenever required for the safety,
health, convenience, and comfort of residents of City or when deemed
necessary by City’s officials, including but not limited to, the times when
the prevailing wind would carry the dust and noise into surrounding
residences in such a manner as to be offensive to the occupants thereof or
when the noise from the operation of the equipment would disturb
persons using the City cemetery which is close by. Company shall
comply with all mining and dust laws imposed by Ordinance as well as
State or Federal statutory mandates.

8. City agrees that in return for the promises set forth herein
above, Company shall have free use of all gravel and dirt taken as
provided above for City and City residents to use.

9. Company may stack gravel and dirt materials at a mutually
agreeable site along the banks of the gravel trap after processing for a
period not to exceed 250 days per year.

10. Company shall have the right to install equipment and

process materials on the site of the gravel trap for a period up to 145 days



per year.

11. Inthe event the City locates equipment at the gravel trap and
processed materials for its own use, it will maintain the banks as required
of the Company in this Agreement. Both parties shall clean up any
debris or other residual materials created by City’s operations. The
parties further agree that either party may fence any area where
processed materials are being stored.

12, The parties agree that in the event of the death of Robert A.
Evans or the failure of the business known as Evans Excavating and
Supplies, herein above referred to as Company, City would assume the
responsibilities set forth in the contract and will seek no recourse against
Company, provided Company notifies City in writing within a reasonable
time after the occurrence of either one or both of the above situations.

13. Each party shall be responsible for their own expenses
incurred in the processing of its own gravel and dirt materials under this
Agreement.

14. The parties further agree that Company will be held
blameless and not responsible for any damage from tloods or other
natural disasters so long as Company does not block the flood channel,
maintains the banks as required and otherwise complies with the
provisions of this Agreement.

15. This Agreement shall be valid for five (5) years, unless
terminated by either Party with one hundred and eighty (180) days
written notice. Upon expiration of the five (5) years, this Agreement
shall revert to a month-to-month tenancy.

16. Miscellaneous.

a. [f'any legal action or other proceeding is brought for the
enforcement of this Agreement, or because of an alleged dispute, breach,
default or misrepresentation in connection with any of the provisions of
this Agreement, the successful or prevailing party shall be entitled to
recover their reasonable attorneys’ fees, and any other fees and costs
incurred in the action or proceeding, including appeals, in addition to any
other relief to which such party may be entitled.

b. The failure of a person to insist upon strict performance
of any of the terms, covenants, conditions or agreements contained herein
shall not be deemed a waiver of any rights or remedies that said person
may have, and shall not be deemed a waiver of any subsequent breach or
default in any of the terms, covenants, conditions or agreements
contained herein by the same or any other person. The provisions of this
Agreement are not intended to create, nor shall they be in any way
interpreted or construed to create, a joint venture, partnership or any
simtlar relationship between the parties. Nothing in this Agreement is
intended to create an enforceable right, claim or cause of action by any
third party against any party to this Agreement.

¢. This Agreement contains the entire agreement between



the parties and supersedes all prior agreements, oral or written, with
respect to the subject matter hereof. Further, the recitals set forth above,
together with the exhibits attached hereto, are incorporated in and made
an integral part of this Agreement by this reference. This Agreement
may be executed in counterparts, all of which taken together shall
constitute one agreement.

d. The provisions of this Agreement shall be construed as
a whole and not strictly for or against any party. This Agreement shall
be governed by and construed in accordance with the laws of the State of
Utah and shall be recorded in the Official Records. This Agreement may
not be modified except with the consent of the Parties hereto, and then
only by written instrument duly executed and acknowledged.

DATED this day of ,

2015.

Robert A. Evans

dba Evans Excavating and
Supplies

Donald G. Landes,

Parowan City Mayor
Attest:

Callie Bassett
Parowan City Recorder
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10.10 General Business Licenses

10.10.010 Definitions

10.10.020 License Required To Transact Business
10.10.030 License For Each Place Of Business
10.10.040 Application

10.10.050 Fees

10.10.060 Issuing And Contents Of Licenses
10.10.070 Debt To City

10.10.080 Inspection Of Licenses

10.10.090 Display Of Licenses

10.10.100 False Application Or Report
10.10.110 Particular Licenses

10.10.120 Requlation As Applied

10.10.130 Penalty

10.10.010 Definitions
As used in this Chapter the following terms shall be defined as provided in this Section:

1. Business: Shall include all activities engaged in which the object of gain or economic profit, but
shall not include the acts of employees rendering services to employers or acts performed
strictly in interstate commerce as defined by law

2. Business License Officer: Means City Recorder or his/her Deputy

3. City: Means Parowan City

4. Engaging in Business: Includes all kinds of vocations, trades, occupations, professions or
activities engaged in within Parowan City

5. Person: Shall include any individual, partnership, corporation or other entity

Adopted by Ord. 80-4 on 3/5/1980

10.10.020 License Required To Transact Business

It shall be unlawful for any person to engage in business within the City without first having obtained
a license to do so as provided in this Chapter.

Adopted by Ord. 80-4 on 3/5/1980

10.10.030 License For Each Place Of Business

A City license as required by this Chapter shall be required for each separate place of business.

Adopted by Ord. 80-4 on 3/5/1980

10.10.040 Application

A license required by this Chapter shall be issued by the City Recorder upon compliance with the
following requirements:

A. A written application stating the applicant's name, address and telephone number, nature of
business, trade or profession to be conducted, business name and location, the legal names of all
business owners, and the address of the registered agent, if applicable; and



B. Approval of a Home Application Permit and/or Conditional Use Permit where applicable; and
C. Payment of the required fees;

No license shall be granted without strict compliance with the provisions contained within this
Chapter and failure to maintain and obey all local, County, State and/or Federal laws shall result upon
immediate revocation of the business license until compliance has been verified by the business or
applicant. The information contained in the application shall not be subject or available to the general
public and shall be deemed confidential in nature except for the information contained in paragraph
10.10.040(A).

Adopted by Ord. 80-4 on 3/5/1980

10.10.050 Fees

All applications shall be accompanied by fees as established by resolution of the City Council from
time to time. The City Council is empowered to impose different fees for starting businesses and
different fees for different classes of businesses as they deem appropriate. Any license fee due on
February 28th that is paid later than March 15th of any license year shall be considered to be late, and
a late penalty of 1/5 of the amount of the fee shall be added to the original amount due. If the fee is still
not paid by May 1st of each year, the business shall be considered to be operating without a business
license in violation of this Chapter, subject to criminal prosecution for every day of operation after
May 1st. If a license is granted thereafter, the business license fee shall be doubled.

Adopted by Ord. 80-4 on 3/5/1980

10.10.060 Issuing And Contents Of Licenses

Issuing and Contents of Licenses. All licenses shall be signed by the Mayor and attested by the City
Recorder under seal of the City. The license shall be issued by the City Recorder upon submission of
an application in proper form as provided by this Chapter and payment of the specified fee. Every
license shall show on its face the name of the person to whom it is issued, the address of the
business, and the term of the license which shall be from March 1 to February 28, of the succeeding
year. The City Recorder shall keep a record of all licenses issued, to whom, the fee paid, the address of
the business, and the kind or nature of the business licensed.

Note: Beer Licenses are addressed in Title 9 - Liquor Ordinance, of the Parowan City Code.
Adopted by Ord. 80-4 on 3/5/1980

10.10.070 Debt To City

All fees provided by this Chapter shall constitute a debt to the City and shall be collected in the same
manner as any other debt in addition to any other remedy which the City may have.

Adopted by Ord. 80-4 on 3/5/1980

10.10.080 Inspection Of Licenses

The Chief of Police and those under his authority are hereby appointed as inspectors of licenses. They
shall examine all places of business in the City and see that such places of business have obtained
the licenses which are required by this Chapter.



Adopted by Ord. 80-4 on 3/5/1980

10.10.090 Display Of Licenses

Every person licensed under this Chapter shall keep such licenses posted in his place of business.
Every person who does not have a fixed place of business shall carry such license with him whenever
engaged in his business. Every person having a license issued under this Chapter shall produce and
exhibit the same when applying for a renewal thereof and whenever requested to do so by a police
officer or any other agent of the City.

Adopted by Ord. 80-4 on 3/5/1980

10.10.100 False Application Or Report

It shall be unlawful for any person to make a knowingly false statement in any report, application, or
other statement required to be submitted under this Chapter.

Adopted by Ord. 80-4 on 3/5/1980

10.10.110 Particular Licenses

The following license and fee requirements shall apply to the following listed particular businesses:

A. Circus, Carnival, or Similar Business. A circus, carnival, or similar business enterprise shall
apply for a daily license at least 24 hours in advance of the opening performance. The daily fee
for such a business which does not include concessions where money or property may be won
or lost shall be $200.00. The daily fee for such a business which does include concessions where
money or property may be won or lost shall be $300.00. All such fees shall be paid at the time of
applying for the license based on the number of days the business is scheduled to perform in
the City.

B. Miscellaneous Business. The following miscellaneous type businesses shall be applied for on an
annual basis and shall pay the fees as shown:

1. Taxicabs $10 per cab
2. Juke Box or Music Box $ 5 per machine
3. Pinball or Marble Games, For amusement only $ 5 per machine

C. Pool & Billiard Halls, Bowling Alleys and Similar Establishments. It shall be unlawful for any
person to keep or maintain any pool hall, billiard hall, pin alley, bowling alley or similar
establishment without having first obtained a license to do so. The yearly fee for such
establishments shall be $50 for the first billiard or pool table or bowling or pin lane, and $25 for
each additional table or lane.

D. Mobile Vendors. It shall be the policy of Parowan City Corporation to allow mobile vendors to
operate within the bounds of Parowan City. Such vendors shall register with the City Recorder
and follow all licensing procedures required by Parowan City. In addition, all mobile vendors
operating within the limits of Parowan City will report, if applicable, all sales tax revenues
generated within Parowan City to the appropriate agency so that the appropriate portion of
sales tax revenues generated within Parowan City will return to Parowan City. In this case
mobile vendors will be treated as any fixed base merchant, store keeper, hawker of wares, etc.

E. Itinerant Merchandising of Goods or Services. Transient or itinerant merchant includes any
person whether as owner, agent, consignee or employee, whether a resident of Parowan City or



not, who engages in the business of selling and delivering of goods, wares and merchandise
within Parowan City on a temporary basis, and who in furtherance of such business hires,
leases, uses or occupies any approved building structure, public room in hotels or motels,
lodging houses, apartments, shops or other approved structure or location within Parowan City,
for the exhibition and sale of such goods, merchandise, wares or services. Temporary structures
will be permitted subject to the following conditions:

1. The structure is located by written permission of the underlying property owner; and

2. Any issues relating to the health, safety and welfare (i.e. trash receptacles, restrooms) are
in compliance as required by the City Building Inspector and/or Code Enforcement Officer,
and

3. Itinerant businesses of any type including merchants, operators of closing-out sales,
hawkers, tradesman, repairman, home improvement contractors, door-to-door sales, or
any others who are deemed by the City License Officer to be transients by reason of the
nature or type of business in which they engage, shall pay a license fee of $5.00 per day.

All other requirements of this Chapter shall be applicable.
Adopted by Ord. 80-4 on 3/5/1980

10.10.120 Requlation As Applied

A. Compliance Required. It shall be unlawful for any person, either directly or indirectly, to conduct
ay business or non-profit enterprise, or to use in connection therewith any vehicle, premises,
machine or device in whole or in part for which a license is required by any law or ordinance of
this City without a license first being procured and kept in effect at all such times as required by
law.

B. Special Sales. This Ordinance shall apply to all business in the nature of special sales for which
a license is required by any law or ordinance of this City, and it shall be unlawful for any person,
either directly or indirectly, to conduct any such sale except in conformity with the provisions
of this Chapter.

1. One Act Constitutes Doing Business. For the purpose of this Chapter, any person shall be
deemed to be in business or engaging in non-profit business and thus subject to the
requirements of subsections A and B of this Section when any of the following are done:

a. Selling any goods or service;
b. Soliciting business or offering goods or services for sale or hire; or
c. Acquiring or using any vehicle or any premises in the City for business purposes.

C. Responsibility for Obtaining License. It shall be the responsibility of the person engaging in
business within the City to voluntarily apply and maintain in full force and effect a valid
license. The agents or other representatives of non-residents who are doing business in the City
shall be personally responsible for compliance by their principals and the businesses they
represent with the terms of this Chapter.

D. Separate License for Branch Establishments. A license shall be obtalned in the manner
prescribed herein for each branch establishment or location of the business engaged in, as if
each branch establishment or location were separate business, provided that warehouses and
distributing plants used in connection with and incidental to a business license under the
provisions of this Chapter shall not be deemed to be separate places of business or branch
establishments.



E. Joint License. A person engaged in two or more businesses at the same location may be
required to obtain separate licenses for conducting each of such businesses, but at the
discretion of the City License Officer when such businesses are complementary, a single license
may be issued which shall specify on its face all such businesses operated at that location. A fee
for each separate business activity specified on the face of such license shall be required.
However, such joint license shall not include licenses for beer, liquor set-ups, dance, shuffle
boards, automatic baseball, marble or pinball machines, juke boxes, music machines, video
games, and other amusement devices.

F. No License Required When Solely for Resale. No license shall be required for any solicitor or
salesman who solicits, obtains orders for or sells goods in the City solely for resale and
maintains no premise in the City in connection therewith.

G. Exemptions. Exemptions to this Chapter are as follows:

1. A business license fee shall not be imposed on any person engaged in business solely for
religious, charitable eleemosynary or any other types of strictly non-profit purpose which
is tax exempt in such activities under the laws of the United States or the State of Utah.
Any business exempt from paying the license fee as provided in this section shall still
comply with all other requirements of this Title, including the application for and
obtaining a license and/or permit.

2. Any business having gross sales of less than two thousand dollars ($2,000) per year may
be deemed exempt from the business license fees. Any business exempt from paying the
license fee as provided in this Section, shall still comply with all other requirements of
this Title, including the application for an obtaining a license and or permit.

Adopted by Ord. 80-4 on 3/5/1980

10.10.130 Penalty

Any person violating any provision of this Chapter shall be guilty of a Class B misdemeanor and upon
conviction thereof shall be liable for punishment by a fine of not to exceed One Thousand Five
Hundred Dollars ($1,500) by imprisonment in the City jail for a term not to exceed six (6) months, or by
both such fine and imprisonment.

Adopted by Ord. 80-4 on 3/5/1980
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RECIPROCAL BUSINESSES

Business is allowed or Reciprocal licenses are granted if the following
conditions are met:

1. You maintain a regular place of business outside of Parowan City.
2. You are licensed by the Utah municipality or county in which your business

is situated.
3. Your only business activity in Parowan City is the delivery of merchandise

or a service.
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