








 
 

Superstition Fire & Medical District 
Governing Board Acceptance of Fire District’s 
Financial Statements and Bank Reconciliations 

 
 

Pursuant to A.R.S. §48-807, by the signature(s) below, the Governing Board of the Superstition Fire 
and Medical District attests to the review and approval of the following financial report(s) of the Fire 
District for the month of October 2014: 
 

1. Financial Statement 
2. Bank Reconciliations 

a. General (100) Fund 
b. Capital Projects (200) Fund 
c. Bond Proceeds (300) Fund 
d. Special Projects (400) Fund 
e. Debt Principle (500) Fund 
f. Debt Interest (600) Fund 

 
 
 
 
 
_____________________________________   _____________________________ 
Todd House, Board Chairman      Date 

























SFMD Fire Captain and a nurse practitioner/physician assistant contracted by MFMD through Mountain Vista 
Medical Center  SFMD will utilize the scheduling model recommended by the MFMD Program Manager in staffing 
the CCU. 

 
b. SFMD will assign three Fire Captains to the CCU.    SFMD will invoice MFMD monthly on SFMD’s 

last payroll day of the month.  MFMD will reimburse SFMD for the salary and benefits of each of the three Fire 
Captains assigned to the CCU using Award funds.  SFMD will not be reimbursed for overtime.  SFMD will not be 
reimbursed for any staff other than the three Fire Captains.   

 
c. SFMD will provide the CCU vehicle and perform all vehicle maintenance. 
 
d. SFMD’s CCU will be dispatched to respond and provide low acuity paramedical services to the 

following low acuity 911 call: abdominal pain; assault; animal bite; burn injury; eye injury; fall injury; nose bleed.  
The CCU may also be dispatched to respond to the following low-acuity 911 call:  allergic reaction; back injury; 
diabetic; headache; illness; injured person; psychological issue; and any other low-acuity 911 calls.    

 
e. SFMD’s CCU’s will be scheduled to provide in home health care visits/evaluations to identified high-

risk patients within 72 hours of discharge from Mountain Vista Medical Center following surgery or hospital 
admission for conditions such as cardiac arrest, diabetes, chronic obstructive pulmonary disease, and pneumonia.   

 
f. SFMD’s CCU’s will be dispatched or scheduled to respond within the jurisdictional boundaries of the 

City of Mesa and/or the Superstition Fire District.  SFMD’s CCU’s may also be dispatched or scheduled to respond 
within the jurisdictional boundaries of the Town of Queen Creek.   

 
g. SFMD will utilize Zoi iPad Solution for integrating, managing, reporting, and transmitting all patient 

care records and other data relating to CCU activities. 
 
h. Insurance Requirements.  SFMD must obtain and maintain at its expense throughout the term of the 

Agreement, at a minimum, the types and amounts of insurance set forth in Exhibit B: Insurance from insurance 
companies authorized to do business in the State of Arizona; the insurance must cover the services to be provided by 
SFMD under the Agreement.  For any insurance required under this Agreement, SFMD will name the City of Mesa, 
its agents, representatives, officials, volunteers, officers, elected officials, and employees as additional insured, as 
evidenced by providing either an additional insured endorsement or proper insurance policy excerpts. 

 
(1) Nothing in this Section 2, Paragraph h limits SFMD’s responsibility to the City of Mesa.  The 

insurance requirements herein are minimum requirements for the Agreement and in no way limit the indemnity 
promise(s) contained in the Agreement. 

 
(2) The City of Mesa/MFMD does not warrant that the minimum limits contained herein are 

sufficient to protect SFMD from liabilities that might arise out of performance under the Agreement by SFMD, its 
agents, representatives, employees or subcontractor(s).  SFMD is encouraged to purchase additional insurance as it 
deems necessary. 

 
(3) Each insurance policy required under the Agreement must be in effect at or prior to the 

execution of the Agreement and remain in effect for the term of the Agreement. 
 

(4) Prior to the execution of the Agreement, SFMD will provide the City of Mesa/MFMD with a 
Certificate of Insurance (using an appropriate “ACORD” or equivalent certificate) signed by the issuer with applicable 
endorsements.  The City of Mesa reserves the right to request additional copies of any or all of the policies, 
endorsements, or notices relating thereto required under the Agreement. 
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(5) When the City requires a Certificate of Insurance to be furnished, SFMD’s insurance is primary 
of all other sources available.  When the City is a certificate holder and/or an additional insured, SFMD agrees that no 
policy will expire, be canceled, or be materially changed to affect the coverage available without advance written notice 
to the City. 
 

(6) The policies required by the Agreement must contain a waiver of transfer rights of recovery 
(waiver of subrogation) against the City of Mesa/MFMD, its agents, representatives, officials, volunteers, officers, 
elected officials, and employees for any claims arising out of your performance under this Agreement. 

 
(7) All insurance certificates and applicable endorsements are subject to review and approval by the 

City of Mesa’s Risk Management Division. 
 
i. Indemnification.  To the fullest extent permitted by law, SFMD will defend, indemnify and hold the 

City of Mesa/MFMD harmless from and against all losses, demands, expenses (including reasonable attorney fees and 
costs of litigation), damages, claims, suits, fines, judgments, or other liabilities of any kind resulting from or arising 
out of this Agreement or SFMD’s performance of the Work.  SMFD’s indemnification covers any liability on account 
of injury, sickness, disease, or death of any person, and the damage, destruction, or loss of any property, provided that 
such liability is due to the negligent or willful acts, errors, or omissions of SFMD, its officers, employees, agents, 
subcontractors, or anyone directly or indirectly employed by SFMD, or any person or persons under SFMD’s direction 
and control.  SMFD’s indemnification of the City of Mesa/MFMD also covers any situation where liability is created 
based on SMFD’s failure to comply with this Agreement or with any applicable law, ordinance or regulation.  
SMFD’s indemnification coverage of the City of Mesa/MFMD includes the City’s Mayor, City Council, appointed 
boards and commissions, officials, officers, and employees, individually and collectively.  The City of Mesa/MFMD 
assumes no liability for SFMD’s actions and will not indemnify or hold SFMD or any third-party harmless for claims 
based on this Agreement.  During the course of any litigation, SFMD will update us in a timely manner as to any 
issues that may involve our independent negligence that is not covered by the indemnification. 

 
As a recipient of federal funds, the City of Mesa/MFMD is subject to audit and review to determine 

compliance with applicable laws and regulations.  As a sub-recipient of funds awarded to MFMD, SFMD is also 
subject to audit and review.  SFMD’s indemnification of Mesa outlined herein includes when an audit or review by an 
agency of the federal, state, or local government results in the determination that MFMD must reimburse CMS for 
funds awarded to SFMD under this Agreement or otherwise pay monies to a governmental agency due to SFMD’s 
failure to comply with this Agreement or any applicable law.  SFMD agrees that, should MFMD be required to 
reimburse CMS or pay monies to a governmental agency in any way based on SFMD’s performance under this 
Agreement, SFMD will refund MFMD for any monies MFMD must pay.  SFMD’s responsibility to refund MFMD 
also includes any penalty fees that MFMD must pay to CMS or any other governmental agency because of SFMD’s 
failure to comply with this Agreement or any applicable law.  SFMD will reimburse MFMD within thirty (30) days of 
receipt of written notice from MFMD. 

3. Additional SFMD Responsibilities as Award Sub-Recipient. 
 
a. SFMD, as an Award sub-recipient, will comply, and is required to comply, with the Notice of Award 

Standard Grant/Cooperative Agreement Terms and Conditions and Program Terms and Conditions, and any 
attachments thereto, attached hereto and incorporated herein by reference as Exhibit A.  The Notice of Award 
Standard Grant/Cooperative Agreement Terms and Conditions and Program Terms and Conditions apply to SFMD to 
the same extent as if SFMD were the Award recipient.    

 
b. Program income.  Program income earned during the Term of this Agreement shall be retained by 

MFMD and shall be deducted from the total project or program allowable cost in determining the net allowable costs 
on which the federal share of costs is based. 
{00137209.1}  



 
c. Records retention.  Financial records, supporting documents, statistical records, and all other records 

pertinent to an award shall be retained for a period of three (3) years from the date of submission of the final 
expenditure report or, for awards that are renewed quarterly or annually, from the date of the submission of the 
quarterly or annual financial report.  The only exceptions are the following: 

 
(1) If any litigation, claim, financial management review, or audit is started before the expiration of 

the three-year period, the records shall be retained until all litigation, claims or audit findings involving the records 
have been resolved and final action taken. 

 
(2) Records for real property and equipment acquired with Federal funds shall be retained for three 

(3) years after final disposition. 
 

(3) When records are transferred to or maintained by the HHS awarding agency, the three-year 
retention requirement is not applicable to the recipient or sub-recipient. 

 
(4) Indirect cost rate proposals, cost allocation plans, etc., as specified in 45 C.F.R. § 74.53(g). 

 
HHS awarding agencies, the HHS Inspector General, the U.S. Comptroller General, or any of 

their duly authorized representatives, have the right of timely and unrestricted access to any books, documents, papers, 
or other records of recipients that are pertinent to the awards, in order to make audits, examinations, excerpts, 
transcripts and copies of such documents.  This right also includes timely and reasonable access to a recipient’s 
personnel for the purpose of interview and discussion related to such documents.  The rights of access in this 
paragraph are not limited to the required retention period, but shall last as long as records are retained. 

Unless required by statute, HHS/CMS will not place restrictions on recipients/sub-recipients 
that limit public access to records of recipients/sub-recipients that are pertinent to an award, except when HHS/CMS 
can demonstrate that such records shall be kept confidential and would have been exempted from disclosure pursuant 
to the Freedom of Information Act, 5, U.S.C. 552, if the records had belonged to CMS/HHS. 

 
d. Payment.  Subject to the provisions of this Agreement and the requirement of federal law, SFMD will 

be reimbursed as set forth in Section 4, paragraphs d and e of this Agreement.  Unless an amendment to the 
Agreement is signed by the parties and approved by CMS, SFMD will not be reimbursed for any additional costs.  To 
receive reimbursement, SFMD must submit a properly executed invoice with all required supporting documentation 
and be current on all reports required under this Agreement.  An invoice that is not properly executed will not be 
approved for payment.  SFMD must submit invoices on or before the close of business on SFMD’s final payroll day of 
each month.  Reimbursement to SFMD is contingent upon the availability of funds and MFMD’s receipt of Award 
funds from CMS.  Upon termination or expiration of this Agreement, SFMD will be entitled to reimbursement only 
for the services performed under this Agreement up to the date of the termination or expiration.     

 
4. MFMD Responsibilities: 

 
a. MFMD will operate three CCU’s out of MFMD stations.  Two units will operate 24 hours a day, 7 days 

a week and each will be staffed at all times by a MFMD Fire Captain and a nurse practitioner/physician assistant 
contracted through Mountain Vista Medical Center.  One unit will operate 40 hours a week and will be staffed during 
all hours of operation with a MFMD Fire Captain and a behavioral health crisis counselor contracted through Crisis 
Preparation Recovery. 

 
b. MFMD’s CCU’s will respond to the same 911 call types set forth in Section 2.d. above.  MFMD 

CCU’s will also be scheduled to provide in home health care visits/evaluations to identified high-risk patients within 
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72 hours of discharge from Mountain Vista Medical Center following surgery or hospital admission for conditions 
such as cardiac arrest, diabetes, cardio obstructive pulmonary disease, and pneumonia.   

 
c.  MFMD CCU’s will be dispatched or scheduled to respond within the jurisdictional boundaries of the 

City of Mesa and/or the Superstition Fire District. 
 
d. MFMD will reimburse SFMD monthly for the Fire Captain salaries and benefits.  For year one (1) of 

the Term of this Agreement, the amount SFMD will be reimbursed for salaries shall not exceed $251,510.40.  For 
years two (2) and three (3) of the Term of this Agreement, the amount SFMD will be reimbursed for salaries shall not 
exceed $267,603.  SFMD will not be reimbursed for overtime.  The amount SFMD is reimbursed for benefits shall not 
exceed $84,153 annually.  Subject to Section 3, paragraph e of this Agreement, MFMD will reimburse SFMD within 
thirty (30) days of receiving SFMD’s monthly invoice with all required supporting documentation.  Only Award funds 
will be used to reimburse SFMD. 

 
e. MFMD will reimburse SFMD up to $4000 annually during the Term of this Agreement for CCU 

vehicle maintenance and fuel.  Subject to Section 3, paragraph e of this Agreement, MFMD will reimburse SFMD 
within thirty (30) days of receiving SFMD’s monthly invoice with all required supporting documentation.  Only 
Award funds will be used to reimburse SFMD.   
 

f. MFMD will provide SFMD with one iPad loaded with Zoi iPad Solution software.  MFMD will 
provide an additional iPad if necessary.  MFMD will provide Zoi training to SFMD Fire Captains assigned to the 
CCU. 
 
5. General Terms and Conditions: 
 

a. Term.  The Term of this Agreement will begin on September 1, 2014 and will end on August 31, 2017 
unless terminated sooner by MFMD, SFMD or in accordance with Paragraph 24 of the Notice of Award Standard 
Grant/Cooperative Agreement Terms and Conditions (see Exhibit A). 

 
b. Entire Agreement and Amendments.  This Agreement, along with all Exhibits and Attachments, 

represents all the terms and conditions agreed on by the parties with respect to its subject matter.  This Agreement 
replaces and supersedes any previous agreements, representations, understandings, and negotiations of the parties, oral 
or written, with respect to the subject matter of this Agreement.  Amendments to the Agreement will only be done by a 
written instrument signed by both parties. 

 
c. Termination.  In addition to termination based on Paragraph 24 of the Notice of Award Standard 

Grant/Cooperative Agreement Terms and Conditions and the Termination provisions set forth in the Notice of Award 
Program Terms and Conditions (see Exhibit A), MFMD may suspend or terminate this Agreement if SFMD materially 
fails to comply with any term of this Agreement.  Instances of material failure under this Agreement will include, but 
are not limited to: 

 
(1) Failure to comply with any of the rules, regulations or provisions referred to in this Agreement, 

or the statutes, regulations, executive orders and CMS guidelines, policies or directives as may become applicable at 
any time;  

 
(2) Failure, for any reason, to fulfill in a timely and proper manner the obligations described in this 

Agreement, including, but not limited to, the reporting requirements; 
 

(3) Ineffective or improper use of funds provided under this Agreement; 
 

(4) Submission of reports that are incorrect or incomplete in any material respect; 
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(5) SFMD becomes insolvent or is a party to any voluntary bankruptcy or receivership proceeding, 

SFMD makes an assignment for a creditor, or there is any similar action that affects SFMD’s capability to perform 
under the Agreement; 

 
(6) SFMD is the subject of a petition for involuntary bankruptcy not removed within sixty (60) 

days; or 
 

(7) Conducting business in an unethical or illegal manner. 
 
d. Termination for Convenience.  Except as provided in Exhibit A to this Agreement, either party may 

terminate this Agreement for convenience at any time by giving thirty (30) days written notice to the other party of 
such termination. 

 
e. Acknowledgement of Obligations Under the Health Insurance Portability and Accountability Act of 

1996 (U.S.C. § 1320(d)).  The parties acknowledge that federal regulations relating to the confidentiality of 
individually identifiable health information require covered entities to comply with the privacy standards adopted by 
the U.S. Department of Health and Humans Services as they may be amended from time to time (codified at 45 C.F.R 
Parts 160 and 164) (“Privacy Standards”). The Privacy Standards require assurance that business associates who 
receive confidential information in the course of providing services on behalf of a covered entity comply with certain 
obligations regarding the confidentiality of health information. The parties agree to comply with the terms of the 
Business Associate Agreement, attached hereto as Exhibit C, and incorporated herein by reference. 
 

f. Arizona Law. 
 

(1) A.R.S. § 38-511.  Either Party may terminate this Agreement pursuant to A.R.S. § 38-511, 
within three (3) years after the execution of this Agreement, without penalty or further obligation, if any person 
significantly involved in initiating, securing, drafting, or creating the Agreement becomes an agent or employee for 
the other Party.  Such termination is effective when the Party receives written notice of the termination. 

 
(2) A.R.S. § 38-504.  Pursuant to A.R.S. § 38-504, a current or former public officer or employee 

within the last twelve (12) months will not represent another organization before the City of Mesa or SFMD on any 
matter for which the officer or employee was directly concerned and personally participated in during their service or 
employment or over which they had a substantial or material administrative discretion.  Further, while employed by 
the City of Mesa or SFMD and for two (2) years thereafter, public officers or employees are prohibited from 
disclosing or using, without appropriate authorization, any confidential information acquired by such personnel in the 
course of their official duties. 

 
(3) A.R.S. § 39-121 et seq.  The Partiesare public entities subject to Arizona’s public records laws 

(A.R.S. § 39-121 et seq.).  Any documents related to this Agreement may be subject to disclosure pursuant to state law 
in response to a public records request or to subpoena or other judicial process.  The Parties also acknowledge that the 
public may be provided access to the records related to this Agreement in accordance with federal law or regulations. 

 
(4) A.R.S. §§ 41-4401 and 23-214(A).  Under A.R.S. § 41-4401, SFMD warrants to the City of 

Mesa that SFMD and each of its subcontractors will comply with, and are contractually obligated to comply with, all 
federal and state immigration laws and regulations that relate to SFMD employees including, but not limited to, 
A.R.S. § 23-214(A) (“Immigration Warranty”).  A breach of the Immigration Warranty constitutes a breach of this 
Agreement and will subject SFMD to penalties up to and including termination of this Agreement at the City of 
Mesa’s sole discretion.  The City of Mesa retains the right to inspect the papers of SFMD employees and the 
employees of any subcontractor who works under this Agreement, unless prohibited to do so by law, to ensure that 
SFMD and the subcontractor(s) are in compliance with the Immigration Warranty.  The City of Mesa may, in its sole 
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discretion, conduct random verifications of the employment records of SFMD and any subcontractor to ensure 
compliance with the Immigration Warranty. SFMD will assist the City of Mesa in conducting any inspection or 
random verification.  Neither SFMD nor any subcontractor will be deemed to have breached the Immigration 
Warranty if SFMD or the subcontractor establishes that it has complied with both the employment verification 
provisions prescribed by Sections 274A and 274B of the Federal Immigration and Nationality Act, and the E-Verify 
requirements prescribed by A.R.S. § 23-214(A).    

 
(5) A.R.S. § 35-392.  Pursuant to A.R.S. § 35-392, SFMD agrees that it will not be in violation of 

Section 6(j) of the Federal Export Administration Act and subsequently prohibited by the State of Arizona from 
selling goods or services to the City of Mesa.  
 

g. Compliance with Federal, State, and Local law.  As a recipient of CMS funds, SFMD will comply with 
and stay fully informed of all federal, state, and local laws and regulations applicable to the Agreement and the 
services performed hereunder, including the specific laws enumerated in this Agreement and all Exhibits and 
Attachments hereto.  SFMD will stay fully informed of existing and future laws and regulations that in any manner 
affect the fulfillment of this Agreement and will comply with the same at its own expense.  Unless otherwise 
specifically set forth in this Agreement, SFMD bears full responsibility for training, safety, and providing necessary 
equipment to its employees to achieve compliance.  Upon MFMD request, SFMD will demonstrate to us to MFMD’s 
satisfaction any programs, procedures, and other activities used to ensure compliance. 

 
(1) Drug-Free Workplace.  The City of Mesa has adopted a policy establishing a drug-free workplace 

for the City and those doing business with the City to ensure the safety and health of all persons working on our 
contracts and projects.  SFMD will require a drug-free workplace for all of its employees and subcontractors working 
under this Agreement.  Specifically, SFMD will notify all of its employees working under this Agreement in writing 
that they are prohibited from the manufacture, distribution, dispensation, possession, or unlawful use of a controlled 
substance in the workplace.  SFMD agrees to prohibit the use of intoxicating substances by all of its employees and 
will ensure that its employees do not use or possess illegal drugs while in the course of performing their duties.   

 
(2) Immigration Control and Reform Act.  SFMD will comply with the Immigration Reform and 

Control Act of 1986 (IRCA) in its performance under this Agreement and will permit the City of Mesa and its agents 
to inspect applicable personnel records to verify such compliance unless otherwise prohibited by law. SFMD will 
ensure and keep appropriate records to demonstrate that all individuals employed under the terms of this Agreement 
have a legal right to live and work in the United States. 

 
(3) Nondiscrimination.  To preserve human dignity and respect cultural diversity, SFMD will take 

all actions necessary to ensure that all applicants, employees, clients, and potential clients are treated fairly, 
courteously, and without bias.  SFMD will comply with all applicable federal, state, and local laws related to 
nondiscrimination and equal employment opportunity in its work under this Agreement, including without limitation: 
Title VII of the U.S. Civil Rights Act of 1964, as amended, Section 504 of the Federal Rehabilitation Act, and the 
Americans with Disabilities Act (42 U.S.C. § 12101 et seq.). 

 
h. Independent Entity.  SFMD agrees that in performing its duties and under this Agreement, it is an 

independent entity and all persons employed by SFMD, either directly or indirectly, are SFMD employees and not 
employees of the City of Mesa.  Accordingly, SMFD and its employees are not entitled to any benefits provided to 
City of Mesa employees, including but not limited to, health benefits, enrollment in a retirement system, paid time off 
or other rights afforded City of Mesa employees.  SFMD employees will not be regarded as City of Mesa employees 
or agents for any purpose, including the payment of unemployment or workers’ compensation.  If any SFMD 
employees or subcontractors assert a claim for wages or other employment benefits against the City, SFMD will 
defend, indemnify and hold harmless the City of Mesa from all such claims. 
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i. Taxes.  SFMD is responsible for payment of all applicable taxes arising out of its activities under this 
Agreement, including without limitation, federal and state income tax withholding, Social Security tax, unemployment 
insurance taxes, and any other taxes or business license fees as required.  If any taxing authority should deem SFMD 
or its employees an employee of the City of Mesa, or should otherwise claim the City is liable for the payment of taxes 
that are SFMD’s responsibility under this Agreement, SFMD will indemnify the City for any tax liability, interest, and 
penalties imposed upon the City.  The City of Mesa is exempt from paying certain Federal Excise Taxes and will 
furnish an exemption certificate to SFMD upon request.  The City of Mesa is not exempt from state and local sales 
and use taxes. 

 
j. Relationship.  This Agreement will not be construed as creating a joint venture, legal partnership, or 

any other cooperative or joint arrangement between SFMD and the City of Mesa/MFMD. 
 
k. Authority.  The parties represent and warrant to each other that they each have full power and authority 

to enter into and perform this Agreement in accordance with its terms and conditions, and that the individual executing 
this Agreement is authorized to do so.  This Agreement constitutes a binding obligation of each party. 

 
l. No Waiver.  Any delay by MFMD or failure to exercise any right or option in this Agreement does not 

constitute a waiver of MFMD’s rights under this Agreement in any way.  MFMD’s failure or delay to exercise a right 
does not release SFMD of any of the warranties or other obligations of the Agreement.  No right of this Agreement 
can be waived unless done so in writing by the waiving party. 

 
m. Successors and Assignment.  SFMD will not assign or otherwise transfer, in whole or in part, this 

Agreement or any of its rights or duties under the Agreement without first obtaining MFMD’s written consent.  Any 
assignment or transfer of this Agreement by SFMD without MFMD’s consent will be null and void.  All attempts by 
SFMD to assign any part of this Agreement without MFMD’s consent will give MFMD the right, at MFMD’s option, 
to terminate the Agreement.  No granting of consent to any assignment will relieve SFMD from any of SFMD’s 
obligations and liabilities under this Agreement.  The terms, covenants and conditions of this Agreement will inure to 
the benefit of, and be binding upon, the parties hereto and their respective permitted successors and assigns. 

 
n. Incorporation of Exhibits and Attachments by Reference.  All Exhibits and Attachments to this 

Agreement are fully incorporated as though set forth in the body of this Agreement. 
 
o. Notice.  All notices to be given pursuant to this Agreement will be delivered to the addresses listed in 

this Section.  Notice will be personally delivered, sent via certified or registered mail (postage prepaid), sent via 
overnight courier, or via fax. 

 

 
Notices that SFMD sends to MFMD will be addressed to: 
 
 Tony Lo Giudice 
 City of Mesa Fire and Medical Department 
 13 West First Street 
 Mesa, AZ 85201 
 
Notices that MFMD sends to SFMD will be addressed to: 
(This individual is responsible for the programmatic activity at SFMD) 
 

     __________________________ 
     __________________________ 
     __________________________ 
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     __________________________ 
 

Receipt of any notice or communication under this Agreement means actual receipt, or two (2) business days 
after the notice or communication is deposited with the U.S. Post Office for delivery to the appropriate above 
listed address, whichever occurs first.  Any amendment to the addresses listed in this Section must be done in 
writing and will take effect three (3) days after receipt by the appropriate party. 

 
p. Subcontracting.  SFMD may not subcontract any part of its performance under this Agreement without 

MFMD’s express written permission.  If SFMD receives authorization to subcontract, it is agreed that all 
subcontractors performing work under this Agreement will comply with its provisions.  Further, all agreements 
between SFMD and its subcontractors will provide that the terms and conditions of this Agreement be incorporated 
therein. 

 
q. No Third Party Beneficiaries.  This Agreement is intended for the exclusive benefit of the parties.  

Nothing set forth in this Agreement is intended to create, or will create, any benefits, rights, or responsibilities in any 
third parties. 

 
r. Proprietary Indemnification.  Without limiting the foregoing, SFMD will, without limitation, at its 

expense defend the City of Mesa against all claims asserted by any person that anything provided by SFMD infringes 
a patent, copyright, trade secret or other intellectual property right and will, without limitation, pay the costs, damages 
and attorneys' fees awarded against the City of Mesa in any such action, or pay any settlement of such action or claim. 
Each party agrees to notify the other promptly of any matters to which this provision may apply and to cooperate with 
each other in connection with such defense or settlement. If a preliminary or final judgment will be obtained against 
the City of Mesa’s use or operation of the items provided by you hereunder or any part thereof by reason of any 
alleged infringement, SFMD will, at its expense and without limitation, either: (a) modify the item so that it becomes 
non-infringing; (b) procure for the City of Mesa the right to continue to use the item; (c) substitute for the infringing 
item other item(s) having at least equivalent capability; or (d) refund the City of Mesa an amount equal to the price 
paid, less reasonable usage, from the time of installation acceptance through cessation of use, which amount will be 
calculated on a useful life not less than five (5) years, plus any additional costs the City of Mesa may incur to acquire 
substitute supplies or services.   

 
s. Force Majeure.  Failure by either party to perform its duties and obligations will be excused by 

unforeseeable circumstances beyond its reasonable control, including acts of nature, acts of the public enemy, riots, 
fire, explosion, legislation, and governmental regulation. The party whose performance is so affected will, within five 
(5) days, notify the other party of all pertinent facts and identify the force majeure event. The party whose 
performance is so affected will also take all reasonable steps, promptly and diligently, to prevent such causes if it is 
feasible to do so, or to minimize or eliminate the effect thereof. The delivery or performance date will be extended for 
a period equal to the time lost by reason of delay, plus such additional time as may be reasonably necessary to 
overcome the effect of the delay, provided however, under no circumstances will delays caused by a force majeure 
extend beyond one hundred-twenty (120) days from the scheduled delivery or completion date of a task. 

 
t. Non-exclusivity.  The City of Mesa/MFMD, in its sole discretion, reserves the right to request the 

services set forth herein from other sources when deemed necessary and appropriate.  No exclusive rights are 
encompassed through this Agreement. 

 
u. Management contingency.  SFMD will notify MFMD of any significant program or staffing changes 

which could materially affect this Agreement or SFMD’s performance hereunder. 
 
v. Surviving provisions.  Notwithstanding any completion, termination, or other expiration of this 

Agreement, all provisions which, by the terms of reasonable interpretation thereof, set forth rights and obligations that 
extend beyond completion, termination, or other expiration of this Agreement, will survive and remain in full force 
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and effect.  Except as specifically provided in this Agreement, completion, termination, or other expiration of this 
Agreement will not release any party from any liability or obligation arising prior to the date of termination. 

 
w. Permits and Licenses.  SFMD will procure all permits and licenses, and pay all charges and fees 

necessary and incidental to the lawful conduct of business. 
 
x. Continuation During Disputes.  SFMD agrees that during any dispute between the parties, it will 

continue to perform its obligations under this Agreement until the dispute is settled, MFMD instructs SFMD to cease 
performance, SFMD is enjoined or prohibited by judicial action, or otherwise required or obligated to cease 
performance by other provisions in this Agreement. 

 
y. Provisions Required By Law.  Any provision required by law to be in this Agreement is a part of this 

Agreement as if fully stated herein. 
 
z. Governing Law.  Any dispute with respect to this Agreement and the rights and duties created by this 

Agreement will be governed by the laws of the State of Arizona and litigated in a court of competent jurisdiction in 
Maricopa County, Arizona.  The parties agree that, if applicable, should a dispute created by this Agreement be 
governed by federal law, the issue will be litigated in a federal court of competent jurisdiction in Maricopa County, 
Arizona.  The parties will not raise, and hereby waive, any defenses based on venue, inconvenience of forum, or lack 
of personal jurisdiction in any action or suit brought in accordance with this Agreement.   

 
aa. Headings and Definitions.  All headings used in this Agreement are only for reference purposes and do 

not affect the interpretation of the Agreement.  Defined terms in this Agreement are also applicable to the Exhibits and 
Attachments unless otherwise noted. 

 
bb. Counterparts and Facsimile or Electronic Signatures.  This Agreement may be executed in two (2) or 

more counterparts, each of which will be deemed an original and all of which, taken together, will constitute one (1) 
agreement.  A facsimile or other electronically delivered signature to this Agreement will be deemed an original and 
binding upon the party against whom enforcement is sought. 
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This Agreement will be in full force and effect only when it has been approved and executed by the duly 
authorized officials of the Parties. 

 
IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the day and year first above 

written. 
 
       Superstition Fire and Medical Department 
 
 
     Signature: ___________________________________ 
        Superstition Fire and Medical Department 
       Board of Directors Chairperson 

Attested: 

 

By _______________________ 
Clerk of the Board of Directors 
 
 
 
Recommended by: 
 
 
By: __________________________ 
Harry Beck 
Chief of Mesa Fire and Medical Department 
 
 
       City of Mesa 

An Arizona Municipal Corporation 
 
 
By:______________________________ 
John Pombier 
Deputy City Manager 

 
Approved as to form: 
 
 
By:______________________________ 
Jacqueline Ganier 
Assistant City Attorney 
 
Attested: 
 
By:_______________________________ 
DeeAnn Mickelsen 
City Clerk 
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11. APPROVED BUDGET (Excludes Direct Assistance) 12. AWARD COMPUTATION 
I  Financial Assistance from the Federal Awarding Agency Only 

II Total project costs including grant funds and all other financial participation I 
a. Amount of Federal Financial Assistance (from item 11m)                                      4,442,995.00 
b. Less Unobligated Balance From Prior Budget Periods                                                               0.00 
c. Less Cumulative Prior Award(s) This Budget Period                                                                   0.00 a.    Salaries and Wages ………………             2,972,425.00 

b.    Fringe Benefits        ……………… 

c.          Total Personnel Costs             .…...….……           4,047,662.00 
d.    Equipment                …………………………….                  75,000.00 
e.    Supplies                   …………………………….                  10,000.00 
f.     Travel                       …………………………….                               0.00 
g.    Construction             …………………………….                               0.00 
h.   Other                        …………………………….                  49,833.00 
i.     Contractual               …………………….……… 

d. AMOUNT OF FINANCIAL ASSISTANCE THIS ACTION 4,442,995.00 
13. Total Federal Funds Awarded to Date for Project Period 4,442,995.00 
14. RECOMMENDED FUTURE SUPPORT 
(Subject to the availability of funds and satisfactory progress of the project): 

YEAR TOTAL DIRECT COSTS YEAR TOTAL DIRECT COSTS 

a. 2 
b. 3 
c. 4 

 d. 5 
e. 6 
f. 7 

 

15. PROGRAM INCOME SHALL BE USED IN ACCORD WITH ONE OF THE FOLLOWING 
ALTERNATIVES: 

a. DEDUCTION 
b. ADDITIONAL COSTS 
c. MATCHING 
d. OTHER RESEARCH (Add / Deduct Option) 
e. OTHER (See REMARKS) 

 

 
b 

j. TOTAL DIRECT COSTS 4,442,995.00 
0.00 

 
4,442,995.00 

k.    INDIRECT COSTS 
16. THIS AWARD IS BASED ON AN APPLICATION SUBMITTED TO, AND AS APPROVED BY, THE FEDERAL AWARDING AGENCY 
ON THE ABOVE TITLED PROJECT AND IS SUBJECT TO THE TERMS AND CONDITIONS INCORPORATED EITHER DIRECTLY 
OR BY REFERENCE IN THE FOLLOWING: 

a. The grant program legislatio.n 
b. The grant program regulations. 
c. This award notice including terms and conditions, if any, noted below under REMARKS. 
d. Federal administrative requirements, cost principles and audit requirements applicable to this grant. 

In the event there are conflicting or otherwise inconsistent policies applicable to the grant, the above order of precedence shall 
prevail. Acceptance of the grant terms and conditions is acknowledged by the grantee when funds are drawn or otherwise 
obtained from the grant payment system. 

 
l. TOTAL APPROVED BUDGET 

m.   Federal Share 4,442,995.00 

n.    Non-Federal Share 0.00 

 

EXHIBIT A 
 

1. DATE ISSUED MM/DD/YYYY 
08/27/2014 

2. CFDA NO. 
93.610 

3. ASSISTANCE TYPE 
Cooperative Agreement 

Department of Health and Human Services 
 

Centers for Medicare & Medicaid Services 
Office of Acquisitions and Grants Management 

 
7500 Security Boulevard 

Baltimore, MD 21244 
 

 
 

NOTICE OF AWARD 
AUTHORIZATION (Legislation/Regulations) 

Patient Protection and Affordable Care Act; Section 4108 

1a. SUPERSEDES AWARD NOTICE dated 
except that any additions or restrictions previously imposed remain 
in effect unless specifically rescinded 

4. GRANT NO. 
1C1CMS331318-01-00 
Formerly 

5. ACTION TYPE 
New 

6. PROJECT PERIOD MM/DD/YYYY 
From 09/01/2014 

MM/DD/YYYY 
Through 08/31/2017 

7. BUDGET PERIOD MM/DD/YYYY 
From 09/01/2014 

MM/DD/YYYY 
Through 08/31/2015 

8. TITLE OF PROJECT (OR PROGRAM) 
Community Care Response Initiative 

9a. GRANTEE NAME AND ADDRESS 9b. GRANTEE PROJECT DIRECTOR 
City of Mesa Fire and Medical Department 
13 W 1st St 
Mesa, AZ 85201-6613 

Mr. Tony LoGiudice 
13 W 1st St 
Mesa, AZ 85201-6613 
Phone: (480) 383-9477 

 
 
 

10a. GRANTEE AUTHORIZING OFFICIAL 
Ms. Mary Cameli 
13 W 1st St 
Mesa, AZ 85201-6613 
Phone: (480) 644-2781 

10b. FEDERAL PROJECT OFFICER 
Mr. Russ Montgomery 
7500 Security Blvd 
Baltimore, MD 21244-1849 
Phone: 555-555-5555 

 
 

ALL AMOUNTS ARE SHOWN IN USD 
 

 
 
 
 

1,075,237.00 
 
 
 
 
 
 
 
 

260,500.00 
 
 
 
 
 
 
 
 
 

REMARKS     (Other Terms and Conditions Attached - 

See next page 
✘         Yes No) 

 

 
 
 
 
 
 
 

GRANTS MANAGEMENT OFFICER: Mary Greene, Grants Management Officer 
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17. OBJ CLASS 41.45 18a. VENDOR CODE  1866000252A1 18b. EIN 866000252 19. DUNS 020141404 20. CONG. DIST.     09 
FY-ACCOUNT NO. DOCUMENT NO. ADMINISTRATIVE CODE AMT ACTION FIN ASST APPROPRIATION 

21. a. 4-5991200 b. 1C1331318A c. 1C1 d. $4,442,995.00 e. 75X0522 
22. a. b. c. d. e. 
23. a. b. c. d. e. 
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NOTICE OF AWARD (Continuation Sheet) 
 
 
PAGE 

 
 
2 of 2 

 
 
DATE ISSUED 
08/27/2014 

 

GRANT NO. 
 
1C1CMS331318-01-00 

 
 

REMARKS: 
1. Please upload a note into Grant Solutions indicating receipt of this Notice of Award and 
acknowledgment of the Terms and Conditions. 
2. As part of the program, CMS will facilitate collaboration between Awardees. Additionally, CMS 
occasionally receives requests for the name of the PI or PD of a project from sister agencies interested 
in learning more about a project directly from the PI or PD. Releasing this information requires your 
consent. 
3. Please include the following statement in the Grant Note if you agree to the release of this 
information: "I agree to the voluntary use of my name on the HCIA Collaboration site and to the release 
of my name upon request to sister agencies in the federal government that may have a research interest 
in my work. I understand the use and release of my name is voluntary." 
4. For assistance with this award in technical areas, please refer to the Box 10b of the Notice of Award - 
Federal Project Officer. 
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AWARD ATTACHMENTS 
 
 
 City of Mesa Fire and Medical Department  1C1CMS331318-01-00 

 

1. HCIAII Year 1 Standard Terms and Conditions 
2. HCIA II Program Terms and Conditions-FINAL-8 19 14 
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Centers for Medicare and Medicaid Services 
Standard1 Grant/Cooperative Agreement Terms and Conditions 

 
1.  Recipient. The Recipient is the Grantee designated in the Notice of Award. 

 
2.  The HHS Grants Policy Statement  (HHS GPS).  This award is subject to the requirements 

of the HHS GPS that are applicable to the Recipient based on the Recipient type and the 
purpose of this award. This includes any requirements in Part I and II (available 
at http://www.hhs.gov/asfr/ogapa/aboutog/hhsgps107.pdf) of the HHS GPS that apply to an 
award. Although consistent with the HHS GPS, any applicable statutory or regulatory 
requirements directly apply to this award in addition to any coverage in the HHS GPS. 

 
3.  Uniform Administrative Requirements.  Title 45 of the Code of Federal Regulations (CFR) 

provides uniform administrative requirements for all Department of Health and Human 
Services (DHHS) grants and cooperative agreements, in 45 CFR Parts 74 and 92. These 
regulations are based upon entity type and can be accessed via the links provided below. 

 
45 CFR Part 74 - Uniform Administrative Requirements for Awards and Subawards to 
Institutions of Higher Education, Hospitals, Other Nonprofit Organizations, and Commercial 
Organizations http://www.gpo.gov/fdsys/pkg/CFR-2002-title45-vol1/pdf/CFR-2002-
title45- vol1-part74.pdf 

 
45 CFR Part 92 - Uniform Administrative Requirements for Grants and Cooperative 
Agreements to State, Local, and Tribal Governments http://www.gpo.gov/fdsys/pkg/CFR- 
2002-title45-vol1/pdf/CFR-2002-title45-vol1-part92.pdf 

 
4.  Cost Principles. This award is subject to the principles set forth below for determining costs 

of grants, contracts, and other agreements based upon entity type as set forth in the following 
cost principle documents which can be accessed via the links provided below and are 
specifically incorporated herein. 

 
• Institutions of Higher Education: 2 CFR Part 220 (Formerly OMB Circular A-21) 

http://www.hhs.gov/asfr/ogapa/grantinformation/polotherresources.html 
 

• State and Local Governments: 2 CFR Part 225 (Formerly OMB Circular A-87) 
http://www.hhs.gov/asfr/ogapa/grantinformation/polotherresources.html 

 
 
 

• Nonprofit Organizations: 2 CFR Part 230 (Formerly OMB Circular A-122) 
http://www.hhs.gov/asfr/ogapa/grantinformation/polotherresources.html 

 
 
 
 
 

1 Standard Terms and Conditions include all possible grants administrative requirements for CMS awards. All 
standard terms and conditions apply unless the requirement is not applicable based on the project awarded. 
Recipients should contact their assigned Grants Management Specialist if they have questions about whether an 
administrative term and condition applies. 

1 
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• Hospitals: 45 CFR Part 74, Appendix E http://www.gpo.gov/fdsys/pkg/CFR-2007- 
title45-vol1/pdf/CFR-2007-title45-vol1-part74-appE.pdf 

 
• For-Profit Organizations: FAR 31.2 [Contracts with Commercial Organizations] 

http://www.ecfr.gov/cgi-bin/text- 
idx?c=ecfr&SID=80bc6470ba120ab181d9a93a600a420d&rgn=div5&view=text&node 
=48:1.0.1.5.30&idno=48 

 
5.  Additional  Cost Requirements. Recipients must comply with the following supporting 

documentation requirements: 
 

• Equipment/Technology items – As defined in 45 CFR Parts 74 and 92, equipment means 
tangible nonexpendable personal property, including exempt property, charged directly to 
the award having a useful life of more than one year and an acquisition cost of $5,000 or 
more per unit. However, consistent with recipient policy, lower limits may be established. 
Technology items such as computers that do not meet the $5,000 per unit threshold or an 
alternative lower limit set by recipient policy that may therefore be classified as supplies, 
must still be individually tagged and recorded in an equipment/technology database. This 
database should include any information necessary to properly identify and locate the item. 
For example: serial # and physical location of equipment (e.g. laptops, tablets, etc.). In 
addition, purchase of Technology items (both those classified as equipment (tangible 
nonexpendable personal property with an acquisition  cost of $5,000 or more per unit) 
and those classified as supplies (tangible expendable personal property with an 
acquisition  cost of less than $5,000 per unit)), over and above that which is already 
approved in the budget must be approved by the Grants Management Specialist 
(regardless of acquisition  cost). 

 
• Travel mileage expenses - All federally funded travel must be tracked through a travel log 

which includes: traveler/position, destination, length of stay, mileage, per diem, reason for 
the trip, airfare, and any other reimbursable expenses. 

 
• Conference attendance - For attendance at any conference, including those sponsored by 

CMS, recipients must submit a breakdown of costs associated with attending the 
conference for prior approval. This should include all costs associated with travel to the 
conference and a brief narrative explaining the program related purpose/how attending the 
conference will further the objectives of the program. (see Attachment A for the HHS 
Policy on Promoting Efficient Spending for Conferences and Meetings) 

 
6.  Audit Requirements. This award is subject to OMB Circular A-133 which provides 

requirements for the audit of States, local governments, and non-profit organizations 
expending Federal awards. Non-federal entities that expend $500,000 or more in a year in 
Federal awards shall have a single or program specific audit conducted for that year in 
accordance with OMB Circular A-133, Audits of States, Local Governments, and Non-Profit 
Organizations 
(http://www.whitehouse.gov/sites/default/files/omb/assets/a133/a133_revised_2007.pdf). 

2 
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For questions and information concerning the submission process, please contact the Federal 
Audit Clearinghouse (entity which assists Federal cognizant and oversight agencies in 
obtaining OMB Circular A-133 data and reporting packages) at 888-222-9907 or 
http://harvester.census.gov/sac. 

 
*Commercial Organizations must comply with the specific audit requirements in 45 CFR 
74.26(d). 

 
7.  Programmatic and Financial Reporting. Recipients must comply with the programmatic and 

financial reporting requirements outlined in the Program Terms and Conditions of award. 
Failure to submit programmatic and financial reports on time may be basis for withholding 
financial assistance payments, suspension, termination or denial of continued funding. 
Recipient’s failure to timely submit such reports may result in a designation of “high risk” for 
the recipient organization and may jeopardize potential future funding from the Department of 
Health and Human Services. 

 
8.  Funding  for Recipients.  All funding provided under this award shall be used by the Recipient 

exclusively for the program referenced in the Notice of Award and described in the funding 
opportunity announcement and delineated in the Recipient’s approved proposal. This includes 
any approved revisions, as applicable, made subsequent to the Recipient’s approved proposal. 
If the Recipient should use any of the funds for any purpose other than for the approved 
program, then all funds provided under this award shall be returned to the United States 
Treasury. 

 
9.  Public Reporting. When issuing statements, press releases, requests for proposals, bid 

solicitations, and other documents describing the project funded in whole or in part with 
Federal money, all Recipients receiving Federal funds, including but not limited to State and 
local governments and recipients of Federal research grants, shall clearly state: (1) the 
percentage of the total costs of the program or project which will be financed with Federal 
money; (2) the dollar amount of Federal funds for the project or program; and (3) the 
percentage and dollar amount of the total costs of the project or program that is financed by 
nongovernmental sources. 

 
10. Central Contractor Registration (CCR) and Universal Identifier Requirements. This 

award is subject to the requirements of 2 CFR part 25, Appendix A which is specifically 
incorporated herein by reference. For the full text of 2 CFR part 25, refer to Attachment B to 
these Standard Terms and Conditions. To complete Central Contractor Registration 
requirements, Recipients must register or maintain registration in the System for Award 
Management (SAM) database. Please consult the SAM website 
(https://www.sam.gov/portal/public/SAM/) for more information. 

 
11. Trafficking in Persons. This award is subject to the requirements of Section 106 (g) of the 

Trafficking Victims Protection Act of 2000, as amended (22 U.S.C. 7104). For the full text of 
the award term, refer to Attachment C to these Standard Terms and Conditions. 

 
12. Subaward Reporting and Executive Compensation.  This cooperative agreement is subject 

to the reporting requirements of the Federal Funding Accountability and Transparency Act of 
2006 (Public Law 109-282), as amended by Section 6202 of Public Law 110-252 and 
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implemented by 2 CFR Part 170. Recipients must report information for each first-tier 
subaward of $25,000 or more in Federal funds and executive total compensation for the 
Recipient’s and Subrecipients’ five most highly compensated executives as outlined in 
Appendix A to 2 CFR Part 170. Information about the Federal Funding Accountability and 
Transparency Act Subaward Reporting System (FSRS) is available at www.fsrs.gov. For the 
full text of the award term, refer to Attachment D to these Standard Terms and Conditions. 
For further assistance, please contact Iris Grady, the Grants Management Specialist assigned 
to monitor the subaward reports and executive compensation at 
divisionofgrantsmanagement@cms.hhs.gov. 

 
13. Employee Whistleblower Protections.  All Recipients must inform their employees in 

writing of employee whistleblower rights and protections under 41 U.S.C. 4712 in the 
predominant native language of the workforce. For the full text of the award term, re Pilot 
Program for Enhancement of Contractor Employee Whistleblower Protections, refer to 
Attachment E to these Standard Terms and Conditions. 

 
14. Fraud, Waste, and Abuse.  The HHS Office of the Inspector General (OIG) maintains a toll- 

free number (1-800-HHS-TIPS [1-800-447-8477]) for receiving information concerning fraud, 
waste, or abuse under grants and cooperative agreements. Information also may be submitted 
by email to hhstips@oig.hhs.gov or by mail to Office of the Inspector General, Department of 
Health and Human Services, Attn: HOTLINE, 330 Independence Ave., SW, Washington, DC 
20201. Such reports are treated as sensitive material and submitters may decline to give their 
names if they choose to remain anonymous. 

 
15. Human  Subjects Protection.  If applicable to Recipient’s program, the Recipient bears 

ultimate responsibility for protecting human subjects under the award, including human 
subjects at all sites, and for ensuring that an assurance approved by OHRP and certification of 
IRB review and approval have been obtained before human subjects research can be 
conducted at each collaborating site. Recipients may not draw funds from the payment system, 
request funds from the paying office, or make obligations against Federal funds for research 
involving human subjects at any site engaged in nonexempt research for any period not 
covered by both an OHRP-approved assurance and IRB approval consistent with 45 CFR Part 
46. Costs associated with IRB review of human research protocols are not allowable as direct 
charges under grants and cooperative agreements unless such costs are not covered by the 
organization’s indirect cost rate. 

 
HHS requires Recipients and others involved in grant/cooperative agreement-supported 
research to take appropriate actions to protect the confidentiality of information about and the 
privacy of individuals participating in the research. Investigators, IRBs, and other appropriate 
entities must ensure that policies and procedures are in place to protect identifying information 
and must oversee compliance with those policies and procedures. 

 
16. Project and Data Integrity. Recipient shall protect the confidentiality of all project-related 

information that includes personally identifying information. 
 

The Recipient shall assume responsibility for the accuracy and completeness of the 
information contained in all technical documents and reports submitted. The CMS Project 
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Officer shall not direct the interpretation of the data used in preparing these documents or 
reports. 

 
At any phase in the project, including the project’s conclusion, the Recipient, if so requested by 
the CMS Project Officer, must deliver to CMS materials, systems, or other items used, 
developed, refined or enhanced in the course of or under the award. The Recipient agrees that 
CMS shall have a royalty-free, nonexclusive and irrevocable license to reproduce, publish, or 
otherwise use and authorize others to use the items for Federal government purposes. 

 
17. Use of Data and Work Products. At any phase of the project, including the project’s 

conclusion, the Recipient, if so requested by the CMS Project Officer, shall submit copies of 
analytic data file(s) with appropriate documentation, representing the data developed/used in 
end-product analyses generated under the award. The analytic file(s) may include primary 
data collected, acquired or generated under the award and/or data furnished by CMS. The 
content, format, documentation, and schedule for production of the data file(s) will be agreed 
upon by the Principle Investigator/Project Director and the CMS Project Officer. The 
negotiated format(s) could include both file(s) that would be limited to CMS’s internal use and 
file(s) that CMS could make available to the general public. 

 
All data provided by CMS will be used for the research described in this grant award only and 
in connection with the Recipient’s performance of its obligations and rights under this 
program.  Recipient has an obligation to collect and secure data for future monitoring by 
CMS. The Recipient will return any data provided by CMS or copies of data at the conclusion 
of the project. All proprietary information and technology of the Recipient are and shall remain 
the sole property of the Recipient. 

 
All publications, press announcements, posters, oral presentations at meetings, seminars, and 
any other information-dissemination format, including but not limited to electronic/digital 
media that is related to this project must include a formal acknowledgement of support from 
the Department of Health and Human Services, citing the Funding Opportunity Number as 
identified on the Funding Opportunity Announcement (FOA) as follows: “The project 
described was supported by Funding Opportunity Number XX-XXX-XX-XXX from the U.S 
Department of Health and Human Services, Centers for Medicare & Medicaid Services.” 
Recipient also must include a disclaimer stating that “The contents provided are solely the 
responsibility of the authors and do not necessarily represent the official views of HHS or any 
of its agencies.” One copy of each publication, regardless of format, resulting from work 
performed under an HHS project must accompany the annual or final progress report 
submitted to CMS through its CMS PO. 

 
During the project period and for six (6) months after completion of the project, the Recipient 
shall provide sixty (60) days prior notice to the CMS Project Officer of any formal 
presentation of any report or statistical or analytical material based on information obtained 
through this award. Formal presentation includes papers, articles, professional publication, 
speeches, and testimony. In the course of this research, whenever the Principal 
Investigator/Project Director determines that a significant new finding has been developed, 
he/she will communicate it to the CMS Project Officer before formal dissemination to the 
general public. The Recipient shall notify CMS of research conducted for publication. 
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18. Public Policy Requirements.  By signing the application, the authorized organizational 
official certifies that the organization will comply with applicable public policies. Once a grant 
is awarded, the recipient is responsible for establishing and maintaining the necessary 
processes to monitor its compliance and that of its employees and, as appropriate, 
subrecipients and contractors under the grant with these requirements. See Exhibit 3, Public 
Policy Requirements, Section II-3-5, in the HHS Grants Policy Statement, which contains 
information to help the Recipient determine what public policy requirements and objectives 
apply to its activities. 

 
19.  Programs Applying Familial Relationship Terminology as a Condition  of Eligibility for 

Services or Otherwise Making Distinctions in Program Participation or Content  Based 
on Such Relationships.   All Recipients are expected to recognize any same-sex marriage 
legally entered into in a U.S. jurisdiction that recognizes their marriage, including one of the 
50 states, the District of Columbia, or a U.S. territory, or in a foreign country so long as that 
marriage would also be recognized by a U.S. jurisdiction. This applies regardless of whether 
or not the couple resides in a jurisdiction that recognizes same-sex marriage. However, this 
does not apply to registered domestic partnerships, civil unions or similar formal relationship 
recognized under the law of the jurisdiction of celebration as something other than a marriage. 
Accordingly, Recipients must review and revise, as needed, any policies and procedures which 
interpret or apply Federal statutory or regulatory references to such terms as “marriage,” 
“spouse,” “family,” “household member,” or similar references to familial relationship to 
reflect inclusion of same-sex spouses and marriages. Any similar familial terminology 
references in HHS statutes, regulations, or policy transmittals will be interpreted to include 
same-sex spouses and marriages legally entered into as described herein. 

 
20. Green Procurement. To mitigate the environmental impacts of acquisition of IT and other 

products/equipment, Recipients are encouraged to: (1) participate in “Green procurement” 
based on the HHS Affirmative Procurement Plan 
(http://www.hhs.gov/oamp/policies/affirmativeprocurement.pdf) and similar guidance from the 
Environmental Protection Agency (EPA) and the President’s Council on Environmental 
Quality (CEQ); (2) use electronic products that are Energy Star® compliant and 
ElectronicProduct Environmental Assessment Tool (EPEAT) Silver registered or higher when 
available; (3) activate Energy Star® features on all equipment when available; (4) use 
environmentally sound end-of-life management practices, including reuse, donation, sale and 
recycling of all electronic products 

 
21. Funding  Opportunity Announcement. All relevant project requirements outlined in the 

FOA apply to this award and are incorporated into these terms and conditions by reference. 
 
22.   Withdrawal. If the Recipient decides to withdraw from this grant agreement program prior to 

the end of the project period, it must provide written notification (both hard copy and via email) 
to the CMS Grants Management Specialist at least fifteen (15) days in advance of the date of 
official withdrawal and termination of these terms. The letter must be signed by the AOR and 
other appropriate individuals with authority. CMS will not be liable for any withdrawal close-
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out costs that are borne by the Recipient. Recipients have three (3) days to return all unused 
grant funds 

23. Termination.  CMS may terminate this grant agreement, or any part hereof, if the Recipient 
materially fails to comply with the terms and conditions of this award, or provisions of law 
pertaining to agreement performance. Materially fails includes, but is not limited to, violation 
of the terms and conditions of the award; failure to perform award activities in a satisfactory 
manner; improper management or use of award funds; or fraud, waste, abuse, 
mismanagement, or criminal activity. In addition, CMS may terminate this award if the 
Recipient fails to provide the Government, upon request, with adequate written and signed 
assurances of future performance. CMS will promptly notify the Recipient in writing of such 
termination and the reasons for it, together with the effective date. Recipient may terminate 
this award as set forth in 45 CFR 74.61(a)(3) or 45 CFR 92.44(b). In addition to termination, 
CMS may address material failure to comply with the terms and conditions of this award by 
taking such other action as set forth in 45 CFR 74.61 and 74.62 and in 45 CFR 92.43. 

 
24. Bankruptcy. In the event the Recipient or one of its sub-Recipients enters into proceedings 

relating to bankruptcy, whether voluntary or involuntary, the Recipient agrees to provide 
written notice of the bankruptcy to the CMS Grants Management Specialist and CMS PO. 
This written notice shall be furnished within five (5) days of the initiation of the proceedings 
relating to bankruptcy filing and sent to the CMS Grants Management Specialist and PO. 
This notice shall include the date on which the bankruptcy petition was filed, the identity of 
the court in which the bankruptcy petition was filed, a copy of any and all of the legal 
pleadings, and a listing of Government grant and cooperative agreement numbers and grant 
offices for all Government grants and cooperative agreements against which final payment 
has not been made 

 
25. Affirmative Duty to Track All Parties to the Award.  Recipient must at a minimum 

regularly track all parties to the award in both the GSA database that is known as the System 
for Award Management (SAM) and The Office of the Inspector General (OIG) List of 
Excluded Individuals and Entities (LEIE). The purpose of this affirmative duty is to track all 
parties that include health care, commercial, non-profit, and other people and entities in order 
to report immediately to the CMS Grants Management Specialist and CMS PO those that 
cannot participate in federal programs or receive federal funds. The Recipient cannot have any 
persons or entities on the award that cannot participate in federal programs or receive federal 
funds. If any of these systems are not publicly available, then the Recipient must comply with 
the purpose and intent of this requirement using a process that meets at least the level of 
scrutiny provided by these databases 

 
The Recipient shall provide the CMS PO with the NPI, Tax ID, and EIN, as applicable, of all 
Key Personnel and/or Entities to the award that may include Sub-Recipients. This list shall be 
provided to CMS within thirty (30) days from the start of the award and must be maintained 
up-to-date in real time throughout the award 

 
26. Sub-Recipient Equal Treatment. The Recipient must comply with 45 CFR Part 87, including 

the provision that no State or local government Recipient nor any intermediate organization 
receiving funds under any program shall, in the selection of service providers, discriminate for 
or against an organization’s religious character or affiliation. 
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27. Recipient’s Responsibility for Sub-Recipients.  The Recipient is responsible for the 
performance, reporting, and spending for each Sub-Recipient. The Recipient will ensure the 
timeliness and accuracy of required reporting for each site of service and Sub-Recipient under 
the cooperative agreement. The Recipient is responsible for the performance and progress of 
each site of service or Sub-Recipient toward the goals and milestones of the program. The 
Recipient will take necessary corrective action for any site of service or Sub-Recipient that is 
not meeting the goals and milestones of the program, as set forth in the FOA. 

 
28. Reservation of Rights.  Nothing contained in this Agreement is intended or shall be construed 

as a waiver by the United States Department of Justice, the Internal Revenue Service, the 
Federal Trade Commission, HHS Office of the Inspector General, or CMS of any right to 
institute any proceeding or action against Recipient for violations of any statutes, rules or 
regulations administered by the Government, or to prevent or limit the rights of the 
Government to obtain relief under any other federal statutes or regulations, or on account of 
any violation of this Agreement or any other provision of law. The Agreement shall not be 
construed to bind any Government agency except CMS, and this Agreement binds CMS only 
to the extent provided herein. The failure by CMS to require performance of any provision 
shall not affect CMS’s right to require performance at any time thereafter, nor shall a waiver 
of any breach or default result in a waiver of the provision itself. 

 
29. Acceptance of Application & Terms of Agreement. Initial drawdown of funds by the 

Recipient constitutes acceptance of this award. 
 
30. FY 2014 Appropriations Provision.  Department of Health and Human Services (HHS) 

Recipients must comply with all terms and conditions outlined in their grant awards, including 
grant policy terms and conditions contained in applicable HHS Grants Policy Statements, and 
requirements imposed by program statutes and regulations, Executive Orders, and HHS grant 
administration regulations, as applicable; as well as any requirements or limitations in any 
applicable appropriations acts. 

 
31. Consolidated Appropriations Act, 2014. As stated in the above term and condition, this 

award is subject to the Consolidated Appropriations Act, 2014. The following information 
specifically references major policy provisions in the Act impacting the HHS Grants 
Community which are new or have changed since the prior appropriations act. The 
information cited below will remain in effect until further modified, superseded, or rescinded. 

 
32. Division H, Title II, Section 203 – Cap on Salaries 
 

FY2014 Enacted Language: Sec. 203. None of the funds appropriated in this title shall be used 
to pay the salary of an individual, through a grant or other extramural mechanism, at a rate in 
excess of Executive Level II. 

 
This salary cap applies to direct salaries and to those salaries covered under indirect costs, also 
known as facilities and administrative (F & A) costs. The current Executive Level II salary 
rate is $181,500. 

 
Division H, Title V, Section 528 – Pornography 
Sec. 528(a) None of the funds made available in this Act may be used to maintain or establish 
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a computer network unless such network blocks the viewing, downloading, and exchanging of 
pornography. 

 
Sec. 528(b) Nothing in this subsection (a) shall limit the use of funds necessary for any 
Federal, State, tribal, or local law enforcement agency or any other entity carrying out criminal 
investigations, prosecution, or adjudication activities 
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Centers for Medicare and Medicaid Services 
Standard Grant/Cooperative Agreement Terms and Conditions 

Attachment A 
 

HHS Policy on Promoting Efficient Spending for Conferences and Meetings 
 
It is the Department of Health and Human Services’ (HHS) policy that conferences and 
meetings funded through grants and cooperative agreements: are consistent with legal 
requirements and HHS’ missions, objectives, and policies; represent an efficient and effective 
use of taxpayer funds; and are able to withstand public scrutiny. A “conference” is defined as 
“[a] meeting, retreat, seminar, symposium or event that involves attendee travel.” 

 
Any conferences, with or without travel, that you believe are necessary to accomplish the 
purposes of this grant must have prior CMS approval. These requests must be priced 
separately in the budget and include the following information: 

 

(1) A description of its purpose; 
(2) The number of participants attending; 
(3) A detailed statement of the costs to the grant, including— 

(A) The cost of any food or beverages; 
(B) The cost of any audio-visual services for a conference; 
(C) The cost of attendee travel to and from a conference (e.g. employee, subrecipient, 
consultant); and 
(D) A discussion of the methodology used to determine which costs relate to a conference. 

 
In addition, funds under this grant may not be used for the purpose of defraying the costs of a 
conference that is not directly and programmatically related to the purpose for which the grant 
is awarded (such as a conference held in connection with planning, training, assessment, 
review, or other routine purposes related to a project funded by the grant). 
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Centers for Medicare and Medicaid Services 
Standard Grant/Cooperative Agreement Terms and Conditions 

Attachment B 
 
 

Award Term - Appendix A to Part 25 
 
 
I.  Central Contractor Registration and Universal Identifier Requirements 

 
A.  Requirement for Central Contractor Registration (CCR) 

Unless you are exempted from this requirement under 2 CFR 25.110, you as the 
recipient must maintain the currency of your information in the CCR until you submit 
the final financial report required under this award or receive the final payment, 
whichever is later. This requires that you review and update the information at least 
annually after the initial registration, and more frequently if required by changes in 
your information or another award term. 

 
B.  Requirement for Data Universal Numbering System (DUNS) Numbers 

If you are authorized to make subawards under this award, you: 
 

1.  Must notify potential subrecipients that no entity (see definition in paragraph C of 
this award term) may receive a subaward from you unless the entity has provided 
its DUNS number to you. 

2.  May not make a subaward to an entity unless the entity has provided its DUNS 
number to you. 

 
C.  Definitions 

For purposes of this award term: 
 

1.  Central Contractor Registration (CCR) means the Federal repository into which an 
entity must provide information required for the conduct of business as a recipient. 
Additional information about registration procedures may be found at the SAM 
Internet site at https://www.sam.gov/portal/public/SAM/. 

 
2.  Data Universal Numbering System (DUNS) number means the nine-digit number 

established and assigned by Dun and Bradstreet, Inc. (D&B) to uniquely identify 
business entities. A DUNS number may be obtained from D&B by telephone 
(currently 866-705-5711) or the Internet (currently at 
http://fedgov.dnb.com/webform). 

 
3.  Entity, as it is used in this award term, means all of the following, as defined at 2 

CFR part 25, subpart C: 
a.  A Governmental organization, which is a State, local government, or Indian 

Tribe; 
b.  A foreign public entity; 
c.  A domestic or foreign nonprofit organization; 
d.  A domestic or foreign for-profit organization; and 
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e.  A Federal agency, but only as a subrecipient under an award or subaward to 
a non-Federal entity. 

 
4.  Subaward: 

a.  This term means a legal instrument to provide support for the performance 
of any portion of the substantive project or program for which you received 
this award and that you as the recipient award to an eligible subrecipient. 

b.  The term does not include your procurement of property and services 
needed to carry out the project or program (for further explanation, see Sec. 

.210 of the attachment to OMB Circular A–133, “Audits of States, Local 
Governments, and Non-Profit Organizations”). 

c.  A subaward may be provided through any legal agreement, including an 
agreement that you consider a contract. 

 
5.  Subrecipient means an entity that: 

 a.  Receives a subaward from you under this award; and 
 b.  Is accountable to you for the use of the Federal funds provided by the 

subaward. 
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Centers for Medicare and Medicaid Services 
Standard Grant/Cooperative Agreement Terms and Conditions 

Attachment C 
 

Award Term – Trafficking in Persons 
 
a.   Provisions applicable to a recipient that is a private entity. 

 
1.  You as the recipient, your employees, subrecipients under this award, and 

subrecipients’ employees may not— 
 

i.  Engage in severe forms of trafficking in persons during the period of 
time that the award is in effect; 

 
ii.  Procure a commercial sex act during the period of time that the award 

is in effect; or 
 

iii.  Use forced labor in the performance of the award or subawards under 
the award. 

 
 

2.  We as the Federal awarding agency may unilaterally terminate this award, without 
penalty, if you or a subrecipient that is a private entity – 

 
i.  Is determined to have violated a prohibition in paragraph a.1 of this 

award term; or 
 

ii.  Has an employee who is determined by the agency official authorized 
to terminate the award to have violated a prohibition in paragraph a.1 of 
this award term through conduct that is either— 

 
A.   Associated with performance under this award; or 

 
B.   Imputed to you or the subrecipient using the standards and due 

process for imputing the conduct of an individual to an 
organization that are provided in 2 CFR part 180, “OMB 
Guidelines to Agencies on Governmentwide Debarment and 
Suspension (Nonprocurement),” as implemented by our agency at 
2 CFR part 376. 

 
b.  Provision applicable to a recipient other than a private entity.  We as the Federal 

awarding agency may unilaterally terminate this award, without penalty, if a subrecipient 
that is a private entity— 

 
1.   Is determined to have violated an applicable prohibition in paragraph a.1 of this 

award term; or 
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2.  Has an employee who is determined by the agency official authorized to terminate the 
award to have violated an applicable prohibition in paragraph a.1 of this award term 
through conduct that is either— 

 
i.  Associated with performance under this award; or 

 
ii.  Imputed to the subrecipient using the standards and due process for 

imputing the conduct of an individual to an organization that are 
provided in 2 CFR part 180, “OMB Guidelines to Agencies on 
Governmentwide Debarment and Suspension (Nonprocurement),” as 
implemented by our agency at 2 CFR part 376. 

 
c.   Provisions applicable  to any recipient. 

 
1.  You must inform us immediately of any information you receive from any source 

alleging a violation of a prohibition in paragraph a.1 of this award term. 
 

 
2.  Our right to terminate unilaterally that is described in paragraph a.2 or b of this 

section: 
 

 
i.  Implements section 106(g) of the Trafficking Victims Protection Act 

of 2000 (TVPA), as amended (22 U.S.C. 7104(g)), and 
 

ii.  Is in addition to all other remedies for noncompliance that are 
available to us under this award. 

 
3.  You must include the requirements of paragraph a.1 of this award term in any 

subaward you make to a private entity. 
 
d.  Definitions.  For purposes of this award term: 

 
1.  “Employee” means either: 

 
i.  An individual employed by you or a subrecipient who is engaged in 

the performance of the project or program under this award; or 
 

ii.  Another person engaged in the performance of the project or program 
under this award and not compensated by you including, but not limited 
to, a volunteer or individual whose services are contributed by a third 
party as an in-kind contribution toward cost sharing or matching 
requirements. 

 
2.  “Forced labor” means labor obtained by any of the following methods: the 

recruitment, harboring, transportation, provision, or obtaining of a person for labor or 
services, through the use of force, fraud, or coercion for the purpose of subjection to 
involuntary servitude, peonage, debt bondage, or slavery. 
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3.  “Private entity”: 
 

i.  Means any entity other than a State, local government, Indian tribe, or 
foreign public entity, as those terms are defined in 2 CFR 175.25. 

 
ii.  Includes: 

 
A.     A nonprofit organization, including any nonprofit institution of 

higher education, hospital, or tribal organization other than one 
included in the definition of Indian tribe at 2 CFR 175.25(b). 

 
B.  A for-profit organization. 

 
4.  “Severe forms of trafficking in persons,” “commercial sex act,” and “coercion” 

have the meanings given at section 103 of the TVPA, as amended (22 U.S.C. 
7102). 
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Centers for Medicare and Medicaid Services 
Standard Grant/Cooperative Agreement Terms and Conditions 

Attachment D 
 
 

Award Term - Federal Financial  Accountability  and  Transparency Act (FFATA) 
Subaward and  Executive Compensation Reporting Requirement 

 
I. Reporting Subawards and Executive Compensation. 
a. Reporting of first-tier subawards. 

1. Applicability. Unless  you are exempt as provided in paragraph d. of this award 
term, you must report each action that obligates $25,000 or more in Federal funds that 
does not include Recovery funds (as defined in section 1512(a)(2) of the American 
Recovery and Reinvestment Act of 2009, Pub.  L. 111-5) for a subaward to an entity (see 
definitions in paragraph e. of this award term). 

 
2. Where and when to report. 

 
i. You must report each obligating action described in paragraph a.1. of this 
award term to  http://www.fsrs.gov. 

 
ii. For subaward information, report no later than the end of the month 
following the month in which the obligation was made. (For example, if the 
obligation was made on November 7, 2010, the obligation must be reported by 
no later than December 31, 2010.) 

 
3. What to report.  You must report the information about each obligating action that 
the submission instructions posted at http://www.fsrs.gov specify. 

 
b. Reporting Total Compensation of Recipient Executives. 

 
1. Applicability and what to report.  You must report total compensation for each of 
your five most highly compensated executives for the preceding completed fiscal year, 
if – 

 
i. the total Federal funding authorized to date under this award is $25,000 
or more; 

 
ii. in the preceding fiscal year, you received – 

 
(A) 80 percent or more of your annual gross revenues from Federal 
procurement contracts (and subcontracts) and Federal financial assistance 
subject to the Transparency Act, as defined at  2 CFR  170.320 (and 
subawards); and 
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(B) $25,000,000 or more in annual gross revenues from Federal 
procurement contracts (and subcontracts) and Federal financial 
assistance subject to the Transparency Act, as defined at  2 CFR  170.320 
(and subawards); and 

 
iii. The public does not have access to information about the compensation of 
the executives through periodic reports filed under section 13(a) or 15(d) of the 
Securities Exchange Act of 1934  (15 U.S.C. 78m(a), 78o(d)) or section 6104 
of the Internal Revenue Code of 1986. (To determine if the public has access to 
the compensation information, see the U.S. Security and Exchange Commission 
total compensation filings at  http://www.sec.gov/answers/execomp.htm). 

 
2. Where and when to report. You must report executive total compensation described 
in paragraph b.l. of this award term: 

i.  As part of your registration profile at  http://www.sam.gov/portal/public/SAM/. 

ii. By the end of the month following the month in which this award is made, 
and annually thereafter. 

 
c. Reporting of Total Compensation of Subrecipient Executives. 

 
1.  Applicability and what to report. Unless you are exempt as provided in paragraph 

d. of this award term, for each first-tier subrecipient under this award, you shall 
report the names and total compensation of each of the subrecipient's five most 
highly compensated executives for the subrecipient's preceding completed fiscal 
year, if – 

i.  in the subrecipient's preceding fiscal year, the subrecipient received – 

(A) 80 percent or more of its annual gross revenues from Federal 
procurement contracts (and subcontracts) and Federal financial assistance 
subject to the Transparency Act, as defined at  2 CFR  170.320 (and 
subawards); and 

 
(B) $25,000,000 or more in annual gross revenues from Federal 
procurement contracts (and subcontracts), and Federal financial assistance 
subject to the Transparency Act (and subawards); and 

 
ii. The public does not have access to information about the compensation of 
the executives through periodic reports filed under section 13(a) or 15(d) of the 
Securities Exchange Act of 1934  (15  U.S.C. 78m(a), 78o(d)) or section 6104 
of the Internal Revenue Code of 1986. (To determine if the public has access to 
the compensation information, see the U.S. Security and Exchange Commission 
total compensation filings at  http://www.sec.gov/answers/execomp.htm). 
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2. Where and when to report. You must report subrecipient executive total 
compensation described in paragraph c.1. of this award term: 

 
i. To the recipient. 

 
ii. By the end of the month following the month during which you make the 
subaward. For example, if a subaward is obligated on any date during the 
month of October of a given year (i.e., between October 1 and 31), you must 
report any required compensation information of the subrecipient by 
November 30 of that year. 

 
d. Exemptions 

 
If, in the previous tax year, you had gross income, from all sources, under $300,000, you 
are exempt from the requirements to report: 

 
i. Subawards, and 

 
ii. The total compensation of the five most highly compensated executives of 
any subrecipient. 

 
e. Definitions. For purposes of this award term: 

 
1. Entity means all of the following, as defined in  2 CFR  part 25: 

 
i. A Governmental organization, which is a State, local government, or 
Indian tribe; 

 
ii. A foreign public entity; 

 
iii. A domestic or foreign nonprofit organization; 

 
iv. A domestic or foreign for-profit organization; 

 
v. A Federal agency, but only as a subrecipient under an award or subaward 
to a non-Federal entity. 

 
2. Executive means officers, managing partners, or any other employees in 
management positions. 

 
3. Subaward: 

 
i. This term means a legal instrument to provide support for the performance 
of any portion of the substantive project or program for which you received 
this award and that you as the recipient award to an eligible subrecipient. 
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ii. The term does not include your procurement of property and services needed 
to carry out the project or program (for further explanation, see Sec._.210 of the 
attachment to OMB Circular A-133, "Audits of States, Local Governments, 
and Non-Profit Organizations"). 

 
iii. A subaward may be provided through any legal agreement, including 
an agreement that you or a subrecipient considers a contract. 

 
4. Subrecipient means an entity that: 

i. Receives a subaward from you (the recipient) under this award; and 

ii. Is accountable to you for the use of the Federal funds provided by 
the subaward. 

 
5. Total compensation means the cash and noncash dollar value earned by the 
executive during the recipient's or subrecipient's preceding fiscal year and includes 
the following (for more information see  17 CFR 229.402(c)(2)): 

 
i.  Salary and bonus. 

 
ii. Awards of stock, stock options, and stock appreciation rights. Use the dollar 
amount recognized for financial statement reporting purposes with respect to 
the fiscal year in accordance with the Statement of Financial Accounting 
Standards No. 123 (Revised 2004) (FAS 123R), Shared Based Payments. 

 
iii. Earnings for services under non-equity incentive plans. This does not 
include group life, health, hospitalization or medical reimbursement plans that 
do not discriminate in favor of executives, and are available generally to all 
salaried employees. 

 
iv. Change in pension value. This is the change in present value of defined 
benefit and actuarial pension plans. 

v. Above-market earnings on deferred compensation which is not tax-qualified. 

vi. Other compensation, if the aggregate value of all such other compensation 
(e.g. severance, termination payments, value of life insurance paid on behalf 
o f the employee, perquisites, or property) for the executive exceeds $10,000. 
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Centers for Medicare and Medicaid Services 
Standard Grant/Cooperative Agreement Terms and Conditions 

Attachment E 
 

Pilot Program for Enhancement of Whistleblower Protections 
 
 
 
Grantees are hereby given notice that the 48 CFR section 3.908, implementing section 828, entitled 
“Pilot Program for Enhancement of Contractor Employee Whistleblower Protections,” of the 
National Defense Authorization Act (NDAA) for Fiscal Year (FY) 2013 (Pub. L. 112-239, enacted 
January 2, 2013), applies to this award. 

 
Federal Acquisition Regulations 

 
As promulgated in the Federal Register, the relevant portions of 48 CFR section 3.908 read as 
follows (note that use of the term “contract,” “contractor,” “subcontract,” or “subcontractor” for 
the purpose of this term and condition, should be read as “grant,” “grantee,” “subgrant,” or 
“subgrantee”): 

 
3.908 Pilot program for enhancement of contractor employee whistleblower protections 

 
3.908-1 Scope of section. 
(a) This section implements 41 U.S.C. 4712. 
(b) This section does not apply to— 

(1) DOD, NASA, and the Coast Guard; or 
(2) Any element of the intelligence community, as defined in section 3(4) of the National 
Security Act of 1947 (50 U.S.C. 3003(4)). This section does not apply to any disclosure 
made by an employee of a contractor or subcontractor of an element of the intelligence 
community if such disclosure- 
(i) Relates to an activity of an element of the intelligence community; or 
(ii) Was discovered during contract or subcontract services provided to an element of the 
intelligence community. 

 
3.908-2 Definitions 
As used in this section – 
Abuse of authority means an arbitrary and capricious exercise of authority that is inconsistent 
with the mission of the executive agency concerned or the successful performance of a contract of 
such agency. Inspector General means an Inspector General appointed under the Inspector 
General Act of 1978 and any Inspector General that receives funding from, or has oversight over 
contracts awarded for, or on behalf of, the executive agency concerned. 

 
3.908-3 Policy 
1. Contractors and subcontractors are prohibited from discharging, demoting, or otherwise 
discriminating against an employee as a reprisal for disclosing, to any of the entities listed at 
paragraph (b) of this subsection, information that the employee reasonably believes is evidence 
of gross mismanagement of a Federal contract, a gross waste of Federal funds, an abuse of 
authority relating to a Federal contract, a substantial and specific danger to public health or 
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safety, or a violation of a law, rule, or regulation related to a Federal contract (including the 
competition for or negotiation of a contract). A reprisal is prohibited even if it is undertaken at 
the request of an executive branch official, unless the request takes the form of a non- 
discretionary directive and is within the authority of the executive branch official making the 
request. 

 
2.  Entities to whom disclosure may be made. 

 
(a) A Member of Congress or a representative of a committee of Congress. 
(b) An Inspector General. 
(c)  The Government Accountability Office. 
(d) A Federal employee responsible for contract oversight or management at the relevant 

agency. 
(e)  An authorized official of the Department of Justice or other law enforcement agency. 
(f)  A court or grand jury. 
(g) A management official or other employee of the contractor or subcontractor who has the 

responsibility to investigate, discover, or address misconduct. 
 
3.  An employee who initiates or provides evidence of a contractor or subcontractor misconduct 

in any judicial or administrative proceeding relating to waste, fraud, or abuse on a Federal 
contract shall be deemed to have made a disclosure. 

 
3.908-9 Contract clause. 
The contracting officer shall insert the clause at 52.203-17, Contractor Employee Whistleblower 
Rights and Requirement to Inform Employees of Whistleblower Rights, in all solicitations and 
contracts that exceed the simplified acquisition threshold. 

 
Contract clause: 

 
Contractor Employee Whistleblower Rights and Requirement to Inform Employees of 
Whistleblower Rights 
(2013) 

(a) This contract and employees working on this contract will be subject to the 
whistleblower rights and remedies in the pilot program on Contractor employee 
whistleblower protections established at 41 U.S.C. 4712 by section 828 of the National 
Defense Authorization Act for Fiscal Year 2013 (Pub. L.112-239) and FAR 3.908. 

 
(b) The Contractor shall inform its employees in writing, in the predominant language of the 

workforce, of employee whistleblower rights and protections under 41 U.S.C. 4712, as 
described in section 3.908 of the Federal Acquisition Regulation. 

 
(c) The Contractor shall insert the substance of this clause, including this paragraph (c), in 

all subcontracts over the simplified acquisition threshold. 
 

EFFECTIVE DATE: all grants and contracts issued on or after July 1, 2013 through January 
1, 2017 
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HEALTH  CARE INNOVATION  AWARDS ROUND TWO 
COOPERATIVE AGREEMENT 

PROGRAM TERMS AND CONDITIONS 
 
 
 
INTRODUCTION 

 
 
The recipient and any sub-recipient must, in addition to the assurances and certifications made as 
part of the award, comply with these Program Terms and Conditions, as well as the Standard 
Terms and Conditions, and any other contractual and legal requirements, during the cooperative 
agreement period. 

 
Any term in this document that fails to conform with current law (statute and/or regulation) shall 
be disregarded until such time as the undersigned negotiate a bilateral amendment(s) to the 
document to bring the agreement into compliance with such laws. All provisions not in direct 
conflict with such law shall remain in full effect pending such amendment. To ensure that 
applicants and recipients are aware of such changes, recipients should monitor the Federal 
Register for changes to the Code of Federal Regulations (Titles 45 and 42). 

 

 
The following program terms and conditions apply to recipients of funding under round two of 
the Health Care Innovation Awards. 

 
DEFINITIONS 

 
 
The following terms are defined as follows for purposes of these Program Terms and Conditions: 

 
 

• Days mean calendar days. 
• Start Date means the project period start date specified in the Notice of Award (NOA). 
• Project quarter means each quarterly period, the first of which begins on the start date. 
• Key personnel means those considered essential to the work being performed under this 

award as named in the Notice of Award. 
• Application means the application submitted by the recipient in response to the Funding 

Opportunity Announcement (FOA) for the Health Care Innovation Awards Round Two, 
(CMS-1C1-14-001), including any amendments thereto approved in writing by CMS. 

 
 
GENERAL AGREEMENT TERMS 

Statutory Authority 

This award is issued under the authority of Section 1115A of the Social Security Act (as added 
by Section 3021 of the Patient Protection and Affordable Care Act (P.L. 111-148), hereinafter 
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referred to as the Affordable Care Act). By receiving funds under this award, the recipient 
assures that it will carry out the project as authorized and will comply with all terms and 
conditions and other requirements of this award. 

 
 
 
Role of CMS in a Cooperative Agreement 

 
 
Under this cooperative agreement, CMS will support and stimulate the recipient’s project in a 
partner role, but CMS will not assume direction, primary responsibility, or a dominant role in the 
project. Consistent with this concept, the dominant role and primary responsibility for the 
project as a whole resides with the recipient, although specific tasks and activities in carrying out 
the project will be shared between the recipient and CMS. 

 

 
CMS anticipates having substantial involvement in the Health Care Innovation Award Round 
Two cooperative agreements. This involvement will include monitoring, measuring, and 
evaluating recipient impact on quality of care and health status; impact on costs; and operational 
performance. 

 
 
Transmittal of Notice of Award (NOA) 

 
The signed NOA is transmitted electronically via GrantSolutions to the Authorized 
Organizational Representative and the Principal Investigator/Project Director (PI/PD) as 
specified in the application. All attachments and information transmitted with the NOA are 
incorporated into the NOA by reference, including the Standard and Program Terms and 
Conditions. The recipient shall comply with all requirements, restrictions, and terms in the 
NOA, including without limitation these terms and conditions. 

 
 
 
 
FUNDING REQUIREMENTS 

 
The NOA is for a project period of three years, with funding determined by CMS prior to the 
start of each budget period of the award. Award of these funds offers no guarantee, explicit or 
implied, that in a subsequent year Federal funds will be made available for the project. Even if 
funds are made available, CMS reserves the right to reduce those funds based on determining 
whether the recipient has achieved reasonable progress to date or for any other reason, including 
without limitation any determination under section 1115A(b)(3)(B) of the Social Security Act. 

 
In order for the recipient to be considered for funds in a subsequent year, CMS must determine 
that the recipient complied with the Standard and Program Terms and Conditions and made 
reasonable progress in the most recent year that funds were awarded. Reasonable progress 
includes but is not limited to achieving milestones, cooperating and collaborating with CMS and 
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its contractors, and complying with all duties, including implementation of the operational plan 
as approved by CMS. 

 
The anticipated period of performance for the three-year model period is September 1, 2014 to 
August 31, 2017. The period of performance will be comprised of 3 budget periods of 12 
months each. 

 
Use of Funds 

 
Each award made is for a unique cooperative agreement project, and funds can be used only for 
the stipulated project for which funding was awarded. The following are examples for which 
cooperative agreement funds may not be used (please reference 45 CFR 74.27 and 92.22 for 
additional guidance): 

 
• To cover the costs to provide goods or services to individuals that are reimbursable under 

federal, state, and/or any other insurance programs. 
• To match any other Federal funds. 
• To provide goods, services, equipment, or supports that are the legal responsibility of 

another party under Federal or State law (for example, vocational rehabilitation or 
education services) or under any civil rights laws. Such legal responsibilities include, but 
are not limited to, modifications of a workplace or other reasonable accommodations that 
are a specific obligation of the employer or other party. 

• To provide infrastructure for which Federal Medicaid or CHIP matching funds are 
available such as for certain information systems projects. 

• To supplant existing State, local, or private funding of infrastructure or services such as 
staff salaries. 

• To be used for data processing software or hardware in excess of the software and 
personal computers required for staff devoted to the cooperative agreement. 

• To engage in lobbying activities of any kind (including but not limited to, the costs for 
lobbying activities to influence the introduction, enactment or modification of legislation 
by the U.S. Congress or a State legislature). 

• To provide beneficiary inducements conditioned on patient referrals and/or that do not 
meet the quality and care improvement goals of the project described in the operational 
plan. 

 
CMS reserves the right to modify any award in scope and funds if CMS determines that it 
overlaps in scope or geographic area with another HCIA Round Two Award, or as otherwise 
specified in these terms and conditions. CMS further reserves the right to modify the program 
terms and conditions set forth in this document upon 30 days prior written notice to the recipient. 
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MONITORING OF AWARD, DATA REQUIREMENTS, AND EVALUATION 

Monitoring of Award 

All relevant project requirements outlined in the FOA apply to this award and are incorporated 
into these Program Terms and Conditions by reference. The recipient must agree to cooperate 
with any federal evaluation of the model. CMS plans to collect data elements to be part of 
monitoring for all of the HCIA Round Two models. All recipients will be required to cooperate 
in providing the necessary data elements to CMS or a CMS contractor. Data for monitoring will 
include, but may not be limited to, implementation progress, financial payment information, 
organizational characteristics, patient safety, and quality and cost performance measures. 

 
Data Requirements 

 
CMS Request for Recipient Data 

 
Recipient data requests must conform to the requirements of the Health Insurance Portability and 
Accountability Act of 1996 (HIPAA), Public Law 104-191. The recipient should refer to the 
HIPAA Privacy Rule and the HIPAA Security Rule and additional information at 
http://www.hhs.gov/ocr/hipaa. The recipient is expected to collect, secure, and provide data 
necessary for the monitoring, evaluation, and learning diffusion of the project and cost 
effectiveness of the cooperative agreement. Data must be collected, used, and shared in ways 
that ensure individuals’ privacy rights and must be protected from unauthorized use, disclosure, 
disruption, modification or destruction. 

 
The recipient is expected to frame its projects in such a manner as to be able to provide CMS 
and/or its contractors with the person-level and aggregate data necessary to such monitoring, 
evaluation, and learning diffusion, including, but not limited to the following: information on 
contacts/communications with beneficiaries, the intensity and types of interventions delivered to 
beneficiaries, the specific items, services, incentives, and any other benefits provided to 
beneficiaries, staffing information, changes in risk factors from year to year, quality, utilization, 
costs and information on the costs of operating the cooperative agreement. The recipient shall be 
prepared to provide person-level, identifiable data to CMS and/or its contractors, upon CMS 
request. In addition, the recipient must frame its project in a manner that allows it to provide 
person-level identifiers that allow the evaluator to identify the individuals receiving services under 
the award that can be used to link to other data files with similar identifiers (e.g., Medicare IDs, 
Social Security Number). 

 
Such planning may include securing written agreements and/or legal relationships with 
partnering entities, (for example, payers, institutional providers, states, etc.) that would provide 
the grantee access to such patient-level identifiable data, and permission/authority to share such 
data with CMS and/or its contractors for purposes of its monitoring, evaluation, and learning 
diffusion.  In other instances, the recipient may decide to seek patient authorization to ensure 
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timely and comprehensive provision to CMS and/or CMS contractors either directly from 
participating sites and partnering entity(ies) or through the recipient. 

 
If the recipient decides to structure its data sharing strategy on HIPAA-compliant patient 
authorizations, it should work with its counsel to ensure adequate permission/authority for such 
data (including patient-identifiable data) to flow to CMS and/or its contractors for purposes of its 
monitoring and evaluation of the recipient’s HCIA Round Two project/program. To the extent 
that the recipient and the recipient’s counsel determine that a patient authorization is required, 
the authorization/consent forms will likely need to state that identifiable data will be shared with 
CMS and/or its contractors in order to meet the recipient’s obligations under this agreement. 

 
CMS and/or its contractors will only ask for the minimum identifiable data necessary to carry out 
these statutory tasks. CMS may suspend or terminate funding if recipient fails to provide the 
requested data to either CMS or its contractors. The recipient is responsible for ensuring the 
availability of unique identifiers that can be used to longitudinally link individual’s records 
regardless of where they receive health care services and the payer source. This includes but is 
not limited to linking Medicaid, Medicare, and/or CHIP data about an individual served by the 
project. The recipient is responsible for providing CMS and/or its contractors these data in Excel 
or another mutually agreeable format and layout by data fields. 

 
Recipient must provide all source data, if requested by CMS and/or its contractors, such that 
CMS and/or its contractors can independently verify and reconstruct the files that the recipient 
sends to CMS and/or its contractors. Recipient must comply with an Independent Verification 
and Validation (IV&V) by CMS of the data and related processes that result in information and 
reports needed by CMS and its contractors for this award. The recipient will not receive 
additional reimbursement for providing data or other reasonable information to CMS or another 
government entity or contractor. 

 
 
 
 

Recipient Request for CMS Data 
 
Recipient data requests are initiated with the CMS PO through GrantSolutions notes. If the 
recipients seeks CMS’ individually identifiable data about beneficiaries, the recipient must 
identify the desired data, and note whether the recipient is a HIPAA covered entity and/or a 
HIPAA business associate, or neither. If they are a HIPAA covered entity/business associate, the 
requestor must identify the disclosure basis under which they are requesting protected health 
information (PHI) data (e.g., care coordination/quality work under the “health care operations” 
definition of the HIPAA Privacy Rule, or “research” under that same rule), and assert that they 
are requesting the minimum data necessary to carry out that work. If they are not a HIPAA 
covered entity/business associate, they must identify the disclosure basis under which they are 
requesting PHI, assert minimum necessary, and explain how they came to conclude that the 
requested data is the minimum necessary. 
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Research data requests will be processed by the CMS/Research Data Assistance Center. 
Information and the steps required for research requests can be located at http://www.resdac.org. 
The Research Data Assistance Center will help recipients prepare research data requests. 
Requests that fall under health care operations will be processed by CMS staff. The recipient 
will be expected to establish the “minimum necessary” use and disclosure in accordance with the 
HIPAA statute and regulations. 

 
Upon the approval of recipient’s request for CMS data, the CMS PO will provide the recipient 
with a CMS Data Use Agreement (DUA) which will become part of the official file of the 
awardee. Even if the request is approved in whole or in part, CMS cannot guarantee that it will 
deliver any data to any recipient or in a timely manner. Furthermore, depending on the data 
source and the asserted disclosure basis, there may be a fee for CMS data. The recipient is 
required to implement its cooperative agreement regardless of whether it receives CMS data and 
do so in a timely manner that meets the milestones and goals of the cooperative agreement. 

 
At any phase of the project, including the project’s conclusion, the recipient, if so requested by 
the CMS PO, shall submit copies of analytic data file(s) with appropriate documentation, 
representing the data developed/used in end-product analyses generated under the award. The 
analytic file(s) may include primary data collected, acquired or generated under the award 
and/or data furnished by CMS. The content, format, documentation, and schedule for 
production of the data file(s) will be agreed upon by the recipient and the CMS PO. The 
negotiated format(s) could include both file(s) that would be limited to CMS’s internal use and 
file(s) that CMS could make available to the general public. 

 
 
All data provided by CMS must be used and disclosed in a manner that complies with 
applicable CMS policies, including the terms of the CMS Data Use Agreement (DUA), and 
applicable laws, such as the HIPAA statute and regulations. The recipient will return or destroy 
any data provided by CMS by the conclusion of the three-year cooperative agreement. 

 
 
Evaluation 

 
 
The recipient is required to cooperate with Federal oversight and research efforts and with CMS’ 
and the CMS contractors’ efforts to conduct an independent, Federally funded evaluation of the 
project, which may include, without limitation, participation in surveys, interviews, site visits, 
information on the costs of operating the cooperative agreement and other data collection and 
provision activities, including person-level and aggregate data, and other requirements that CMS 
or another Federal agency determines necessary to conduct a comprehensive evaluation. 

 
The recipient should refer to 45 CFR part 160 and Subparts A and E of Part 164 to ensure the 
appropriate use and disclosure of Protected Health Information (PHI) under the Health Insurance 
Portability and Accountability Act of 1996 (HIPAA) and the implementing regulations (the 
HIPAA Privacy and Security Rules). The recipient may want to consider whether authorizations 
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would help to ensure their ability to make the required data disclosures to CMS and its 
contractors, however, in accordance with the HIPAA Privacy Rule, care generally cannot be 
conditioned on the receipt of authorizations other than in the “research” context. 

 
This cooperation requires the recipient to allow Federal oversight and research agencies, CMS, 
and its contractors access to the facilities and systems for these purposes. The recipient will not 
interfere with this right to access. Recipient will be responsible for monitoring and reporting to 
CMS and its contractors on the progress and impact of its model. In addition to the recipient’s 
self-monitoring, CMS contractors will conduct an independent evaluation. 

 
 
PUBLICATIONS AND ACKNOWLEDGEMENT OF SPONSORS 

 
 
It is the policy of the Department of Health and Human Services that the results and 
accomplishments of the activities it funds should be made available to the public. The recipient 
is expected to make the results and accomplishments of their activities available to the research 
community and to the public at large. 

 

 
In the course of this award, whenever the recipient determines that a significant new finding has 
been developed, the recipient will communicate it to the CMS PO before dissemination to the 
general public. The recipient shall notify CMS of such work that will be published regardless 
of format, including social media. Such communications are subject to a 30-day CMS review 
and comment period prior to dissemination. 

 

 
All  presentations shall be provided to the Centers for Medicare & Medicaid Services for a 14- 
day prior review and comment period and shall always include a blanket disclaimer statement 
displayed prominently on the cover and back of presentations and publications (see below). This 
would govern formal presentations of scientific findings, which are different from more informal 
information shared by the PIs as part of class presentations and conversations with community 
leaders, and other less formal discussions/communications. 

 

 
If the recipient plans to issue a press release concerning the outcome of HHS grant-supported 
activities, it shall notify the Policy and Programs Office at the Center for Medicare and Medicaid 
Innovation (CMMI) in advance to allow for coordination. All press releases or announcements 
about agency programs, projects, and contract awards shall be cleared in advance by the Policy 
and Programs Office at CMMI and the CMS Project Officer. 

 
 
 
Acknowledgment  and Disclaimer 

 
The recipient must appropriately acknowledge Federal support in publications, announcements, 
news programs, and other media. Publications, journal articles, and presentations produced under 
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an HHS grant-supported activity must bear an acknowledgment and disclaimer, as appropriate, 
prominently displayed on the cover and back page of any such publication or presentation. 

 
The recipient must provide CMS a 30-day review and comment period prior to submission of 
publications and journal articles. 

 

For each publication that results from HHS grant-supported activities, the recipient must include 
an acknowledgment of grant support using one of the following statements: 

 
“This  publication  was  made  possible  by  Grant  Number     from  the 

Department of Health and Human Services, Centers for Medicare & Medicaid 
Services.” 

 
“The  project  described  was  supported  by  Grant  Number     from  the 

Department of Health and Human Services, Centers for Medicare & Medicaid 
Services.” 

 
The recipient also must include a disclaimer stating the following 

 
“The contents of this publication are solely the responsibility of the authors and do not 

necessarily represent the official views of the U.S. Department of Health and Human Services or 
any of its agencies.” The disclaimer must be displayed prominently on the cover and back of 
presentations and publications. 

 
45 CFR part 74.36 and part 92.34 apply to these awards. 

 
 
If the recipient plans to issue any communication concerning the outcome of HHS grant- 
supported activities, it must notify CMMI through its CMS PO and Grants Management 
Specialist (through GrantsSolutions) in advance to allow for coordination. One copy of each 
publication, regardless of format, resulting from work performed under an HHS cooperative 
agreement-supported project must accompany the annual or final progress report submitted to 
CMS to the Grants Management Specialist and the Project Officer through GrantSolutions. . 
Such publications are subject to a 30-day CMS review and comment period prior to 
dissemination. 

 
Rights to New Technology or Software 

 
 
45 CFR part 74.36 and part 92.34 apply to these awards. As long as the recipient complies with 
the provisions of the Bayh-Dole Act of 1980 (P.L. 96-517), as amended by the Technology 
Transfer Commercialization Act of 2000 (P.L. 106-404), and implementing regulations at 37 
CFR part 401, it has the right to retain title to any invention conceived or first actually reduced to 
practice using cooperative agreement funds. 
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The principal objectives of these laws and the implementing regulations are to promote 
commercialization of federally funded inventions, while ensuring that inventions are used in a 
manner that promotes free competition and enterprise without unduly encumbering future 
research and discovery. The regulation requires the recipient to develop and commercialize the 
technology or use patent and licensing processes to transfer cooperative agreement-supported 
technology to industry for development. Alternatively, unpatented research products or resources 
may be made available through licensing to vendors or other investigators. Sharing of 
copyrightable outcomes of research may be in the form of journal articles or other publications. 

 

 
As part of this award, the recipient is expected to participate in a variety of shared-learning and 
dissemination activities since a major goal of the cooperative agreements is to enable innovations 
that gain acceptance to be adopted by members of the health care community, consistent with 
existing law. To support this goal, any cooperative agreement that uses open source software or 
other types of open source technology, CMS expects to retain a license that allows for its broad 
distribution. The recipient and all users must comply with the terms and expectations of open 
source licensing stated at: http://www.opensource.org/licenses/index. The recipient must 
provide the software to CMS in a manner that complies with open source licensing. 

 
 
Technical Assistance/Implementation 

 
 
The recipient is required to cooperate with CMS and CMS contractors during the design, 
implementation, and monitoring of this project. Such cooperation may include adhering to 
randomization procedures, project-related training, assisting with the development of materials to 
be used in the project including review and testing, coordinating onsite technical assistance 
visits, or other activities to support the recipient’s capacity to fully realize its project. 

 
 
The recipient will cooperate with these contractors and other recipients to foster project-to- 
project knowledge transfer of non-proprietary information and to meaningfully participate in 
technical assistance/implementation conference calls. The recipient will allow CMS and its 
contractors access to the facilities and systems for these purposes. The recipient will not 
interfere with this right to access. 

 
 
 
LEARNING AND DIFFUSION EFFORTS 

 
 

The recipient will be required to participate in CMS-sponsored learning activities that may be 
virtual and/or in-person. The recipient may be required to provide data on learning activities as 
part of on-going reporting or as part of the evaluation. These learning events at a minimum may 
include but are not limited to the following examples: 

• Meetings 
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• Conference calls 
• Technical assistance sessions 
• Site visits (in-person and/or virtual) 
• Webinars 
• Podcasts 
• Topic specific learning collaboratives 
• Training 

 
 

CMS may identify additional recipient learning events as appropriate for identifying lessons 
learned and best practices.  In addition the recipient will be required to participate in 
opportunities to share their experiences with one another, with participants in other CMS 
initiatives, and other CMS stakeholders both through in-person, on-line and/or virtual venues. 

 
To support the broad range of anticipated innovators for this initiative, CMS will create 
learning networks based on the HCIA topics of interest, evaluation contractor groups or other 
similar factors. The learning networks will be action-oriented with a focus on identifying 
lessons learned, best practices, testing and monitoring changes over time, the results of which 
can be shared broadly with program participants. 

 
 

CMS will use a number of approaches to enhance the learning experiences for recipients. The 
learning events and activities will be designed as opportunities for assisting recipients to capture 
their experiences, track their progress, and rapidly adopt new ways of achieving improvement in 
payment, health care delivery and service delivery models. Therefore, CMS will require all 
recipients to register on the CMS/CMMI Collaboration Site and/or other CMMI Learning 
Platform and to participate in and shape these shared learning network activities. 

 
 
COMPLIANCE WITH LAWS 

 
 
 
Recipient shall comply, and shall require all subrecipients to comply, with all applicable Federal 
and State laws and regulations. 

 
None of the provisions of this cooperative agreement limits or restricts any authority of the HHS 
Office of Inspector General to audit, evaluate, investigate or inspect the recipient, subrecipients, 
or partnering entities. CMS’s acceptance or approval of the recipient’s operational plan shall not 
preclude CMS or any other government authority from enforcing any and all applicable laws, 
regulations, and guidance. Such acceptance or approval does not relieve the recipient and 
subrecipients of the obligation to comply with the terms and conditions of this Cooperative 
Agreement and all applicable laws, regulations and guidance. 
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Consistent with the standard set forth at section 1115A(d)(1) of the Social Security Act, the 
Secretary may consider issuing waivers of certain fraud and abuse provisions in sections 1128A, 
1128B, and 1877 of the SSA. Waivers are not being issued in this document; waivers, if any, 
would be set forth in separately issued documentation. Thus, notwithstanding any other 
provision of these terms and conditions or the NOA, the FOA, or the recipient’s application or 
operational plan, recipient shall comply with all applicable laws and regulations, except as 
explicitly provided in any such separately documented waiver issued pursuant to section 
1115A(d)(1) specifically for the HCIA Round Two model. Any such waiver would apply solely 
to the HCIA Round Two model and could differ in scope or design from waivers granted for 
other programs or models. 

 
Required Travel 

 
The recipient must participate in all meetings, even if doing so would require travel. 

 
REPORTING REQUIREMENTS 

 
The recipient shall assume responsibility for the accuracy and completeness of the information 
contained in all communications, including technical documents, reports, and data submitted for 
this project. The CMS PO shall not direct the interpretation of the data used in preparing any 
communications, documents, reports, other deliverables, or written materials. 

 
Telephone Contact 

 
The recipient will participate in telephone calls as needed with the CMS PO and Grants 
Management Specialist. The recipient will be prepared to discuss the status of activities, any 
goal revisions, activities with partners, any successes/outcomes, any significant challenges and 
their effect on the project timeline, effective approaches to recommend to other cooperative 
agreement sites, personnel changes, budgetary changes, problems with CMS project 
reimbursement processes, technical assistance received, and assistance needed from CMS. 

 
Financial  Reports—Standard Form 425 (SF 425) 

 
Quarterly FFR.  Recipient must report on a quarterly basis cash transaction data via the 
Payment Management System (PMS) (lines 10a-10c). The FFR, containing cash transaction data, 
is due within 30 calendar days after the end of each quarter. The quarterly reporting due dates 
are as follows: 4/30, 7/30, 10/30, 1/30. A Quick Reference Guide for completing the FFR in 
PMS is at:  www.dpm.psc.gov/grant_recipient/guides_forms/ffr_quick_reference.aspx. 

 
Semi-Annual and Final FFRs. In addition to submitting the quarterly FFR to PMS, Recipients 
must also provide semi-annual FFRs and a final FFR which includes their expenditures and any 
program income generated. For the semi-annual and final FFRs (containing cash transaction 
data, expenditures, and any program income generated), Recipients must complete an online 
FFR form via the GrantSolutions.gov FFR module. GrantSolutions can be accessed via the 
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following link https://www.grantsolutions.gov. The semi-annual FFR must be submitted within 
30 days of the applicable six-month period. The final FFR must be submitted within 90 calendar 
days of the project period end date. 

 
Program Progress Reports/Quarterly Reports 

 
The recipient must cooperate with any Federal evaluation of the model and provide required 
reports in a form prescribed by CMS. Failure to do so may result in either suspension or 
termination of funding. 

 
CMS Program Progress Reports (PPR) are due quarterly to the CMS Grants Management 
Specialist and the CMS PO. These reports are due 30 days from the end of each Project Quarter 
and must include the reporting elements referenced in 45 CFR 74.51 as applicable. 

 
Quarterly Reports shall include an updated, detailed description by month of projected 
participant enrollments. 

 
Annual Progress Report 

 
The fourth PPR each year will serve as the Annual Progress Report and will provide a summary 
of activities occurring during the cooperative agreement year, including a detailed discussion of 
the project’s savings as compared to its costs, lessons learned to date, any additional benefits 
and/or risks from the project, and comparing actual results to targeted results (as described in the 
Application). CMS reserves the right to require the recipient to provide additional details and 
clarifications on the content of the reports. In addition, the recipient will be required to report 
their actual performance on cost and quality outcomes and operational performance; CMS will 
regularly monitor the results. 

 
Final Report 

 
The recipient will include the following in the Final Report: a complete discussion of project 
activities, analysis of the effectiveness/success of the project, and description of project activities 
that will be continued after the cooperative agreement activities have ceased. CMS reserves the 
right to require the recipient to provide additional details and clarifications on the content and 
format of the reports. The Final Report is due within 90 days after the project period end date as 
noted in the Notice of Award. 

 
Management Tool 

 
CMS reserves the right to require the recipient to use a management tool for tracking milestone 
information. CMS will provide the recipient with such tool and related instructions. 
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Communications 
 
CMS will communicate with recipients primarily by email and telephone and GrantSolutions 
notes. Emails will be sent to the Authorized Organizational Representative (AOR), who is 
expected to disseminate the information to all appropriate parties to ensure timely and effective 
communications. The AOR is responsible for having a communications management plan for 
internal and external communications with all appropriate parties in GrantSolutions related to 
this award such that they maintain timely and effective communications throughout the life of 
the cooperative agreement. 

 
The flow of information from CMS to the AOR is deemed communication with all appropriate 
parties to the award. The AOR must provide and maintain an accurate email address and 
telephone number at all times in GrantSolutions. Further, if CMS establishes a listserv or other 
means of providing electronic communication, the recipient must subscribe to and use that 
system(s). 

 
SECURITY, NOTICES, AND TRACKING  REQUIREMENTS 

Privacy and Security of Health Information 

The recipient must put all appropriate administrative, technical, and physical safeguards in place 
before the project period start date to protect the privacy and security of protected health 
information in accordance with 45 CFR § 164.530(c). The recipient must meet the security 
standards, requirements, and implementation specifications as set forth in 45 CFR part 164, 
subpart C, the HIPAA Security Rule. 

 
Notice Posted 

 
The recipient agrees to notify the target population of the project, through signage, notices and/or 
other mechanisms, such as electronic/digital media, that are acceptable to the CMS PO, of the 
recipient’s participation in the cooperative agreement. Notices must describe the goals and 
objectives of the funded project. The notice must state that the project(s) tested may not restrict 
the freedom of choice of providers/services for Medicare, Medicaid and/or CHIP patients in fee- 
for-service (FFS) plans. 

 
Affirmative Duty to Track and Screen All Parties to the Award 

 
Pursuant to 2 C.F.R. Parts 180 and 376, recipient shall not enter into a covered transaction with 
another person or entity that has been excluded, debarred, suspended, or otherwise ineligible to 
participate in a federal health care program or in any federal procurement or nonprocurement 
programs (an “Ineligible Person”).  An Ineligible Person may not participate in the HCIA Round 
Two model. 
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Recipient must regularly confirm that all current and prospective parties to the award (including, 
but not limited to, a recipient or subrecipient) are not Ineligible Persons. Recipient shall confirm 
the eligibility status of all parties to the award using both the GSA database that is currently 
known as the System for Award Management (SAM), available at https://www.sam.gov, and the 
HHS Office of Inspector General (OIG) List of Excluded Individuals and Entitles (LEIE), 
available at https://oig.hhs.gov/exclusions/exclusions_list.asp. 

 
If recipient discovers that any subrecipient, subcontractor, or other party to the award is an 
Ineligible Person, recipient shall report the fact immediately to the CMS Grants Management 
Specialist and CMS PO. 

 
The SAM database maintained by GSA is the official government-wide system of records of 
debarments, suspensions and other exclusionary actions. The purpose of SAM is to provide a 
single comprehensive list of individuals and firms excluded by Federal government agencies 
from receiving federal contracts or federally approved subcontracts and certain types of federal 
financial and nonfinancial assistance and benefits. 

 

 
 
The LEIE maintained by OIG is a list of individuals and entities currently excluded from 
participation in Medicare, Medicaid, or any Federal health care program. No payment will be 
provided for any items or services furnished, ordered, or prescribed by an excluded individual or 
entity. OIG has the authority to impose exclusions for a number of reasons, including but not 
limited to: patient abuse or neglect; felony convictions for other health care-related fraud, theft, or 
other financial misconduct; felony convictions relating to unlawful manufacture, distribution, 
prescription, or dispensing of controlled substances; certain misdemeanor fraud convictions; 
certain license revocations and suspensions; and engaging in unlawful kickback arrangements. 

 

 
Anyone who arranges or contracts, by employment or otherwise, with an individual or entity on 
the LEIE for the provision of services that may be payable by Federal health care programs may 
be subject to civil monetary penalties (CMP). The LEIE is publicly available and applies to all 
Federal health care programs, including Medicare and Medicaid. 

 

 
TERMINATION 

Termination for Cause 

If a recipient has failed to materially comply with the terms and conditions of this award, 
whether stated in a Federal statute or regulation, the Standard or Program Terms and Conditions 
of the award, or the Notice of Award, CMS may temporarily withhold payments pending 
corrective action by the recipient, disallow all or part of the cost of the activity or action that is 
not in compliance with the terms and conditions of the award, suspend the cooperative agreement 
pending corrective action, or terminate the cooperative agreement. The regulatory 
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procedures that pertain to suspension and termination are specified in 45 CFR 74.61 and 74.62 
and in 45 CFR 92.43. Recipient shall be deemed to have failed to materially comply with the 
terms and conditions of this award if cooperative agreement funds are used in a manner that does 
not comply with the “Use of Funds” section of these Program Terms and Conditions. 

 

 
The recipient must notify the enrolled beneficiaries before the planned day of termination at a 
time and in a manner designated by CMS. In the event of termination for cause, the Government 
shall not be liable to the recipient for any amount for supplies or services not accepted, and the 
recipient shall be liable to the Government for any and all rights and remedies provided by law. 
CMS will promptly notify the recipient in writing of such termination and the reasons for it, 
together with the effective date.  The Government shall not make any payments beyond the 
month of the effective date of the termination. In addition to termination, CMS may address 
material failure to comply with the terms and conditions of this award by taking other action as set 
forth in 45 CFR 74.61 and 74.62 and 45 CFR 92.43. 

 
 
 
Suspension and Correction Actions 

 
 
Before terminating or suspending funding, CMS allows recipients an opportunity to take 
appropriate corrective action unless there are actions which endanger the public health and 
welfare and/or Federal funds.  If there is a documented pattern of non-cooperation with CMS 
and/or its contractors, including non-availability to CMS staff, failure to submit required reports 
and/or unwillingness or inability to provide performance data, person-level identifiable data, or 
self-monitoring results, CMS may terminate the cooperative agreement. 

 
The recipient is responsible for notifying the CMS Grants Management Specialist and the Project 
Officer of any significant problems relating to the administrative, financial, and programmatic 
aspects of the award during the cooperative period. The recipient must notify CMS of any risks to 
performance of the award as soon as those risks are identified. 

 
 
Termination for Failure of Project 

 
 
Recipient acknowledges that CMS may terminate this award in accordance with section 
1115A(b)(3)(B). 

 
 
OTHER  REQUREMENTS 

Indirect Costs 

Indirect costs will be capped at 20 percent or the recipient’s official negotiated indirect cost rate. 
The recipient may elect to waive their negotiated indirect cost. 
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Appeals 

 
The recipient acknowledges that section 1115A(d)(2) of the Social Security Act precludes 
administrative and judicial review of certain matters pertaining to projects tested under 
section 
1115A, including the selection of organizations, sites, or participants to test projects and 
the elements, parameters, scope and duration of projects for testing. 

 
508 Compliance 

 
The recipient must comply with Section 508 of the Rehabilitation Act of 1973 (29 U.S.C. 794d) 
as amended by the Workforce Investment Act of 1998 (P.L. 105-220). Specifically, subsection 
508 (a) (1) requires that when the Federal government procures Electronic and Information 
Technology (EIT), the EIT must allow Federal employees and individuals of the public 
with disabilities comparable access to and use of information and data that is provided to 
federal employees and individuals of the public without disabilities. 
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EXHIBIT B 

MINIMUM INSURANCE REQUIREMENTS* 

SFMD must obtain and retain throughout the Term of the Agreement, at a minimum, the 
following insurance (see Insurance Section of the Agreement for more information): 

a. Worker’s compensation insurance in accordance with the provisions of Arizona law.   
 
b. Commercial general liability in amounts not less than $3 million per occurrence/$5 million 
aggregate for bodily injury, personal injury, advertising injury, and products and completed 
operations with broad form contractual and property damage coverage. 
 
c. Automobile liability, bodily injury and property damage with a limit of $1 million per 
occurrence/$2 million aggregate including owned, hired and non-owned autos.   
 
*The insurance requirements set forth herein may be satisfied through self-insurance. 
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EXHIBIT C 

BUSINESS ASSOCIATE AGREEMENT  

This Business Associate Agreement (“BAA”) is entered into by and between SFMD  (“Business 
Associate”) and the City of Mesa (“Covered Entity”) and is hereby made a part of that 
Intergovernmental Agreement Relating to Community Paramedical Services between the parties 
dated as of September 1, 2014. 

 

WHEREAS, Business Associate and Covered Entity desire and are committed to complying with 
all relevant federal and state laws with respect to the confidentiality and security of Protected 
Health Information (PHI), including, but not limited to, the federal Health Insurance Portability 
and Accountability Act of 1996, and accompanying regulations, as amended from time to time 
(HIPAA) and the Health Information Technology for Economic and Clinical Health Act 
(HITECH), and any regulations promulgated thereunder. 

 

NOW, THEREFORE, for valuable consideration the receipt of which is hereby acknowledged, 
and intending to establish a business associate relationship under 45 CFR §§ 160 and 164, the 
parties hereby agree as follows: 

I. Definitions 
 

A. “Breach” shall be defined as set out in 45 CFR §164.402. 
 

B. “Business Associate” shall generally have the same meaning as the term “business 
associate” at 45 CFR 160.103, and in reference to the party to this Agreement, shall mean 
Superstition Fire and Medical District. 

 
C. “CFR” means the Code of Federal Regulations.  A reference to a CFR section means that 

section as amended from time to time; provided that if future amendments change the 
designation of a section referred to herein, or transfer a substantive regulatory provision 
referred to herein to a different section, the section references herein shall be deemed to be 
amended accordingly. 
 

D. “Compliance Date(s)” shall mean the date(s) established by the Secretary or the United 
States Congress as the effective compliance date(s) of applicability and enforceability of 
the Privacy Rule, Security Rule and HITECH Standards. 
 

E. “Covered Entity” shall generally have the same meaning as the term “covered entity” at 45 
CFR 160.103, and in reference to the party to this Agreement, shall mean the City of Mesa. 
 

F. “Data Aggregation” shall be defined as set out in 45 CFR § 164.501. 
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G. “Designated Record Set” shall have the same meaning as the term “designated record set” 
in 45 CFR §164.501 and shall include a group of records that is: (i) the enrollment, 
payment, Claims adjudication and case or medical management record systems maintained 
by or for Covered Entity by Business Associate or (2) used, in whole or in part, by or for 
Covered Entity to make decisions about Individuals.   
 

H. “Electronic Protected Health Information” (EPHI) shall have the same meaning as the term 
“electronic protected health information” in 45 CFR §160.103, limited to the information 
received from or created on behalf of Covered Entity by Business Associate in a business 
associate capacity (and not as a pharmacy or other health care provider). 
 

I. “Health Care Operations” shall have the same meaning as the term “health care operations” 
in 45 CFR 164.501. 
 

J. “HIPAA Rules” shall mean the Privacy, Security, Breach Notification, and Enforcement 
Rules at 45 CFR Part 160 and Part 164. 
 

K. “HITECH Standards” shall mean the privacy, security and security breach notification 
provisions applicable to a Business Associate under Subtitle D of the Health Information 
Technology for Economic and Clinical Health Act, which is Title XIII of the American 
Recovery and Reinvestment Act of 2009, as such law may be amended from time to time, 
and any regulations promulgated thereunder, as of their applicable Compliance Dates. 
 

L. “Individual” shall have the same meaning as the term “individual” in 45 CFR §160.103, 
and shall include a person who qualifies as a personal representative in accordance with 45 
CFR §164.502(g). 
 

M. “Minimum Necessary” means the standard set forth in 45 CFR § 164.502(b) and 45 CFR 
§ 164.514(d). 
 

N. “Notice of Privacy Practices” means the notice required under 45 CFR 164.520 that 
covered entities are required to develop and distribute providing a clear explanation of and 
individual’s privacy rights and the covered entity’s privacy practices.    
 

O. “Privacy Rule” shall mean the Standards for Privacy of Individually Identifiable Health 
Information at 45 CFR parts 160 and 164, subparts A and E. 
 

P. “Protected Health Information” (PHI) shall have the same meaning as the term “protected 
health information” in 45 CFR §160.103, and shall include EPHI where appropriate, 
limited to the information received from or created on behalf of Covered Entity by Business 
Associate in a business associate capacity (and not as a pharmacy or other health care 
provider). 
 

Q. “Required by Law” shall have the same meaning as the term “required by law” in 45 CFR 
§164.501. 
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R. “Security Incident” shall have the same meaning as the term “security incident” in 45 CFR 
§164.304. 
 

S. “Security Rule” shall mean the Standards for the Protection of Electronic Protected Health 
Information at 45 CFR parts 160 and 164, subparts A and C. 
 

T. “Subcontractor” shall mean a person or entity to which a business associate delegates a 
function, activity or service in a capacity other than as a member of the workforce of such 
business associate.   
 

U. “Unsecured PHI” shall have the same meaning as “unsecured protected health information” 
in 45 CFR §164.402. 
 

V. “Use” means, with respect to individually identifiable health information, the sharing, 
employment, application, utilization, examination or analysis of such information within 
an entity that maintains such information. 

 

Terms used, but not otherwise defined, shall have the same meaning as those terms in the 
Privacy Rule, Security Rule and HITECH Standards. 

II. Obligations and Activities of Business Associate 
 

A. Business Associate agrees not to use or disclose PHI other than as permitted or required by 
this BAA or as Required by Law.  Business Associate will take reasonable efforts to limit 
requests for, use and disclosure of PHI to the minimum necessary to accomplish the 
intended request, use or disclosure in accordance with and subject to the exceptions in 45 
CFR 164.502(b).   

 

B. Business Associate agrees to use appropriate safeguards, and comply with Subpart C of 45 
CFR Part 164 with respect to EPHI, to prevent use or disclosure of PHI other than as 
provided for by this BAA.  Business Associate shall implement administrative, physical, 
and technical safeguards (including written policies and procedures) that reasonably and 
appropriately protect the confidentiality, integrity, and availability of EPHI that it creates, 
receives, maintains, or transmits on behalf of Covered Entity as required by the Security 
Rule. 

 

C. Business Associate agrees to report to Covered Entity any use or disclosure of PHI not 
provided for by this BAA promptly after Business Associate has actual knowledge of such 
use or disclosure, including breaches of unsecured PHI as required at 45 CFR 164.410, and 
any security incident of which it becomes aware.    Following the discovery of a Breach of 
Unsecured PHI, Business Associate shall notify Covered Entity of such Breach without 
unreasonable delay, and in no event later than 60 calendar days after such discovery.  The 
notification will include the identification of each individual whose Unsecured PHI has 
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been, or is reasonably believed to have been, accessed, acquired or disclosed during the 
Breach.  A Breach shall be treated as discovered as of the first day on which such Breach 
is known or reasonably should have been known to Business Associate. 

 

D. Business Associate agrees to mitigate, to the extent practicable, any harmful effect that is 
known to Business Associate of a use or disclosure of PHI by Business Associate in 
violation of this BAA or applicable HIPAA regulations. 

 

E. In accordance with 45 CFR § 164.502(e)(1)(ii) and 164.308(b)(2), if applicable, Business 
Associate agrees to include in its agreement with any agent or subcontractor to whom it 
provides PHI on behalf of the Covered Entity conditions with respect to such information 
that are at least as restrictive as those that apply through this BAA to Business Associate.  
Business Associate agrees to ensure that any agents, including sub-agents, to whom it 
provides EPHI received from, or created or received by Business Associate on behalf of 
the Covered Entity, agree in writing to implement the same reasonable and appropriate 
safeguards that apply to Business Associate to protect the Covered Entity’s EPHI. 

 

F. Business Associate agrees to make available to Covered Entity PHI in a designated record, 
within a reasonable time after Covered Entity’s written request, as necessary to satisfy 
Covered Entity’s obligations to respond to a request for access to PHI as provided under 
45 CFR §164.524 or to respond to a request to amend PHI as required under 45 CFR 
§164.526.  Business Associate shall refer to Covered Entity all such written requests that 
Business Associate may receive from Individuals.  Business Associate shall not give any 
individual access to PHI unless approved in writing by Covered Entity.  If Covered Entity 
requests Business Associate to amend PHI in Business Associate’s possession in order to 
comply with 45 CFR §164.526, Business Associate shall effectuate such amendments no 
later than the date they are required to be made by 45 CFR §164.526; provided that if 
Business Associate receives such a request from Covered Entity less than ten (10) business 
days prior to such date, Business Associate will effectuate such amendments as soon as is 
reasonably practicable.  Business Associate shall not amend any PHI at the request of any 
individual unless directed to by the Covered Entity.  

 

G. Business Associate agrees to provide to Covered Entity within a reasonable time such 
information necessary to permit Covered Entity to respond to a request by an Individual 
for an accounting of disclosures as provided under 45 CFR §164.528.  Business Associate 
shall refer to Covered Entity all such written requests which Business Associate may 
receive from Individuals. 
 

H. To the extent Business Associate is to carry out one or more of Covered Entity’s 
obligation(s) under Subpart E of 45 CFR Part 164, Business Associate agrees to comply 
with the requirements of Subpart E that apply to Covered Entity in the performance of such 
obligations(s). 
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I. Upon reasonable notice, Business Associate agrees to make its internal practices, books, 
and records relating to the use and disclosure of PHI available to the U.S. Secretary of 
Health and Human Services, or an officer or employee of that Department to whom 
relevant authority has been delegated, at Covered Entity’s expense in a reasonable time 
and manner. 

 

J. Notwithstanding any other provision in this BAA, Business Associate hereby 
acknowledges and agrees that to the extent it is functioning as a Business Associate of 
Covered Entity, Business Associate will comply with the HITECH Business Associate 
provisions and with the obligations of a Business Associate as prescribed by HIPAA and 
the HITECH Act commencing on the Compliance Date of each such provision. Business 
Associate and the Covered Entity further agree that the provisions of HIPAA and the 
HITECH Act that apply to Business Associates and that are required to be incorporated by 
reference in a Business Associate Agreement are incorporated into this BAA between 
Business Associate and Covered Entity as if set forth in this BAA in their entirety and are 
effective as of the Compliance Date. 

 

III. Permitted Uses and Disclosures by Business Associate 
 

 Except as otherwise limited in this BAA, Business Associate may: 

A. Use or disclose PHI to perform services for or on behalf of the Covered Entity as described 
in the Services Agreement between the parties to which this BAA is made an exhibit, if 
such use or disclosure of Protected Health Information would not violate the Privacy Rule 
if done by the Covered Entity. 
 

B. Use or disclose PHI as required by law. 
 

C. Business Associate agrees to make any uses and disclosures and requests for PHI consistent 
with Covered Entity’s minimum necessary policies and procedures. 
 

D. Business Associate may not use or disclose PHI in a manner that would violate Subpart E 
of 45 CFR Part 164 if done by Covered Entity, except for the specific uses and disclosures 
set forth below: 
 

1. Use PHI for the proper management and administration of Business Associate or 
to fulfill any present or future legal responsibilities of Business Associate.  

 

2. Disclose PHI for the proper management and administration of Business Associate 
or to fulfill any present or future legal responsibilities of Business Associate, 
provided that such disclosure is either Required by Law or Business Associate 
obtains reasonable assurances from any person to whom PHI is disclosed that such 
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person will: (i) keep such information confidential, (ii) use or further disclose such 
information only for the purpose for which it was disclosed to such person or as 
Required by Law, and (iii) notify Business Associate of any instances of which it 
is aware in which the confidentiality of the information has been breached. 

 

3. Use or disclose PHI to provide data aggregation services relating to the health care 
operations of the Covered Entity, as provided in 45 CFR §164.501. 

 

E. Business Associate may create de-identified data, provided that the Business Associate de-
identifies the information in accordance with the Privacy Rule.  De-identified information 
does not constitute PHI and is not subject to the terms and conditions of this BAA. 
 

F. Business Associate may use or disclose PHI to respond to requests for PHI either 
accompanied by an authorization that meets the requirements of 45 CFR 164.508 or from 
a covered entity or health care provider in accordance with 45 CFR 164.506(c). 

 

G. Business Associate may use PHI to create a limited data set in accordance with 45 CFR 
§164.514, which limited data set may be used and disclosed by Business Associate as 
permitted by law, including HIPAA. 

   

H. Business Associate may use or disclose PHI as authorized in writing by Covered Entity. 

 

I. Except as permitted in this BAA, Business Associate is prohibited from using or disclosing 
any PHI received from Covered Entity for any commercial purposes of Business Associate, 
including, for example, “data mining.”   
 

IV. Obligations of Covered Entity 
 

A. Covered Entity shall notify Business Associate of any facts or circumstances that affect 
Business Associate’s use or disclosure of PHI.  Such facts and circumstances include, but 
are not limited to: (i) any limitation or change in Covered Entity’s notice of privacy 
practices, (ii) any changes in, or withdrawal of, an authorization provided to Covered Entity 
by an Individual pursuant to 45 CFR §164.508; and (iii) any restriction to the use or 
disclosure of PHI that Covered Entity has agreed to in accordance with 45 CFR §164.522.    

  

B. Covered Entity warrants that it will not request Business Associate to use or disclose PHI 
in any manner that would not be permissible under the Privacy Rule or is not otherwise 
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authorized or permitted under this BAA (i.e. for data aggregation, management and 
administration, and legal responsibilities of BAA). 

 

C. Covered Entity acknowledges and agrees that the Privacy Rules allow the Covered Entity 
to permit Business Associate to disclose or provide access to PHI, other than Summary 
Health Information, to the Plan Sponsor only after the Plan Sponsor has amended its Plan 
documents to provide for the permitted and required uses and disclosures of PHI and to 
require the Plan Sponsor to provide a certification to the Plan that certain required 
provisions have been incorporated into the Plan documents before the Plan may disclose, 
either directly or through a Business Associate, any PHI to the Plan Sponsor.  Covered 
Entity hereby warrants and represents that Plan documents have been so amended and that 
the Plan has received such certification from the Plan Sponsor. 

 

D. Covered Entity agrees that it will have entered into Business Associate Agreements with 
any third parties to whom Covered Entity directs and authorizes Business Associate to 
disclose PHI. 

  

E. Covered Entity acknowledges that it remains responsible for obtaining any consent, 
authorization or permission that may be required for Business Associate to provide its 
services and that it shall not agree to any restrictions or make any changes to its Notice of 
Privacy Practices that would limit the uses and disclosures of PHI otherwise permitted 
herein except as mutually agreed by the parties in a written amendment to this BAA. 

 

 

V. Effective Date; Termination 
  

A. The effective date of this BAA shall be the date the Services Agreement is signed by both 
parties (or the Compliance Date, if later).   

 

B. This BAA shall terminate on the date the Services Agreement terminates.  
 

C. Upon Covered Entity’s knowledge of a material breach or violation of this BAA by 
Business Associate, Covered Entity, in its sole discretion, may: 1) elect to immediately 
terminate this BAA (and any related contracts that require this BAA to be in effect, which 
may be terminated for Covered Entity’s or the City’s convenience and not for breach) 
without penalty to Covered Entity on any such contract or agreement, or 2) notify Business 
Associate of such breach or violation and allow Business Associate thirty (30) days to cure 
the breach or end the violation.  In the event Business Associate does not cure the breach 
or end the violation, Covered Entity shall have the right to immediately terminate this BAA 
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and any underlying services agreement if feasible, or if termination is not feasible, Covered 
Entity shall report the breach or violation to the Secretary. 

 

D. Upon Business Associate’s knowledge of a material breach or violation of this BAA by 
Covered Entity, Business Associate shall notify Covered Entity of such breach or violation 
and Covered Entity shall have thirty (30) days to cure the breach or end the violation.  In 
the event Covered Entity does not cure the breach or end the violation, Business Associate 
shall have the right to immediately terminate this BAA and any underlying services 
agreement if feasible, or if termination is not feasible, Business Associate shall report the 
breach or violation to the Secretary. 

 

E. Upon termination of this BAA, Business Associate will return to Covered Entity, or if 
return is not feasible, destroy, any and all PHI that it created or received on behalf of 
Covered Entity and retain no copies thereof.  If the return or destruction of the PHI is 
determined by Business Associate not to be feasible, Business Associate shall continue to 
protect such PHI and shall limit further uses and disclosures to those purposes that make 
the return or destruction of the information infeasible.  If return or destruction of the PHI 
is feasible but Business Associate is required by law to retain such information or copies 
thereof, Business Associate will continue to protect and maintain the PHI for the period of 
time required under applicable law after which time Business Associate shall return or 
destroy the PHI.   

 

F. Business Associate’s obligations under this BAA under this Section V shall survive the 
termination of this BAA with respect to any PHI so long as it remains in the possession of 
Business Associate or is required by law to be maintained by Business Associate. 

 

VI. Other Provisions 
 

A. The parties acknowledge that the foregoing provisions are designed to comply with the 
mandates of the Privacy and Security Rules and the HITECH Standards.  Covered Entity 
or Business Associate may provide written notice to the other party to the extent that any 
final regulation or amendment to final regulations promulgated by the Secretary under 
HITECH requires changes to this Business Associate Agreement.  Such written notice shall 
include any additional amendment required by any such final regulation and the parties 
shall work in good faith to reach agreement on an amendment to this BAA that complies 
with the final regulations.  If the parties are unable to reach agreement regarding an 
amendment within thirty (30 days) of the date that a party receives any written notice 
provided for in this Section VI.A from the other party, either party may terminate this BAA 
upon ninety (90) days written notice to the other party.  Any amendment to the BAA shall 
be effective only upon execution of a written agreement between the parties. 
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B. Except as it relates to the use, security and disclosure of PHI, this BAA is not intended to 
change the terms and conditions of, or the rights and obligations of the parties under any 
other services agreement between them. 

C. Each party agrees to defend, indemnify and hold harmless the other party, its affiliates and 
each of their respective directors, officers, employees, agents or assigns from and against 
any and all actions, causes of action, claims, suits and demands whatsoever, and from all 
damages, liabilities, costs, charges, debts, fines, government investigations, proceedings, 
and expenses whatsoever (including reasonable attorneys’ fees and expenses related to any 
litigation or other defense of any claims), which may be asserted or for which they may 
now or hereafter become subject arising in connection with (i) any misrepresentation, 
breach of warranty or non-fulfillment of any undertaking on the part of the party under this 
BAA; and (ii) any claims, demands, awards, judgments, actions, and proceedings made by 
any person or organization arising out of or in any way connected with the party’s 
performance under this BAA. 

D. Nothing express or implied in this BAA is intended to confer, nor shall anything herein 
confer, upon any person other than Covered Entity, Business Associate, and their 
respective successors or assigns, any rights, remedies, obligations, or liabilities 
whatsoever. 

 

E. Any ambiguity in this BAA shall be resolved in favor of a meaning that permits the 
Covered Entity and Business Associate to comply with the Privacy and Security Rules and 
the HITECH Standards. 

 

F. This BAA replaces and supersedes in its (their) entirety any prior Business Associate 
Agreement(s) between the parties. 

 

IN WITNESS WHEREOF, that parties hereto have caused this Amendment to be executed 
by their respective duly authorized officers or agents as of the date first above written. 

City of Mesa      
(Covered Entity)    (Superstition Fire and Medical District) 
 

By: _____________________  By:___________________________ 

 

Title:______________________  Title:_________________________ 

 

Date:______________________  Date:_________________________  
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Superstition Fire & Medical District 

457(b) DEFERRED COMPENSATION PLAN 

2nd AMENDMENT TO THE PARTICIPANT LOAN ADMINISTRATIVE PROCEDURES 

This second Amendment to the Participant Loan Administrative Procedures (“ First Loan 

Procedures Amendment”) is effective the ___ day of _________________, 2014, by and 

between Nationwide Retirement Solutions, Inc., a Delaware Corporation (hereinafter 

“Nationwide”), an affiliate and subsidiary of Nationwide Financial Services, Inc. and Superstition 

Fire & Medical District, the Plan Sponsor (hereinafter “Plan Sponsor”). 

WHEREAS, Nationwide and Plan Sponsor previously entered into the Participant Loan 

Administrative Procedures (“Loan Procedures”) on the 7th day of July, 2014, whereby 

Nationwide and Plan Sponsor agreed on certain administrative procedures that shall govern 

participant loans offered in the Plan Sponsor’s 457 (b) Plan.  

WHEREAS, Nationwide and Plan Sponsor desire to enter into this first Loan Procedures 

Amendment to amend certain administrative procedures. 

NOW THEREFORE, Nationwide and Plan Sponsor hereby amend the Loan Procedures 

effective the ___ day of _________________, 201__, and agree to the following terms: 

4.  Loan Repayment/Minimum and Maximum Loan Term. 

 This Section 4 is hereby amended as follows: 

Repayment of any loan made to a participant  shall  be  made  in  a  manner  and  

pursuant  to  the  terms set forth in the loan agreement. Loans must be repaid through 

electronic debiting from a bank account. The participant receiving a loan shall be 

required to furnish the information and authorization necessary to effectuate the 

foregoing payments prior to the commencement of a loan. The minimum loan term over 

which a loan may be repaid is one (1) year.  The maximum term over which a loan may 

be repaid is five (5) years (thirty (30) years if the Sponsor permits loans for the 

purchase of the participant's principal residence)  (See Section 17 below for more 

information about principal residence loans). 

17. Loans for the Purchase of a Principal Residence. 

This Section 17 is hereby amended as follows: 

All loans issued by the Plan will be general loans to be repaid in no more than five (5) 

years unless the Sponsor affirmatively elects to offer loans for the purchase of the 

participant’s principal residence, which may be repaid in no more than thirty (30) years. 

Such loans shall be solely secured by the participant’s vested account balance as set 

forth in Section 10 above. All administrative procedures set forth herein shall apply to 

such loans. 
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Will the Sponsor permit loans for the purchase of the Participant’s principal residence? 

Indicate below: 

Yes □ No □ 

Acceptance of A m e n d m e n t  t o  Procedures.   The Sponsor acknowledges the 

following: (i) that the Sponsor has decided to offer loans under the Plan and is instructing NRS 

to administer loans under the Plan; (ii) that it previously executed Participant Loan 

Administrative Procedures; and (iii) that has now amendment those Participant Loan 

Administrative Procedures through this First Amendment to the Participant Loan Administrative 

Procedures. 

Plan Sponsor Name (“Sponsor”):__ Superstition Fire and Medical District AZ – IAFF ______ 

Street Address:                            ________________________________________________ 

City, State, Zip Code:                  ________________________________________________ 

Plan Name (“Plan”):                    ________________________________________________ 

Plan Number:                             _________ 005133001                ______________________ 

Plan Sponsor Signature:             ________________________________________________ 

Title:                                             ________________________________________________ 

Date of Signature:                      ________________________________________________ 

Email Address:                            ________________________________________________ 

 





























us digital designs
Tempe, Arizona USA

Phoenix G2 - Automated Fire Station Alerting

Quotation to:

Superstition Fire & Medical District

(formerly Apache Junction)

Project:

Fire Station Alerting System

Component Order

Proposal number:

SFMD021

Revision #

1

Quote Date:

10-Nov-2014

Quote Expires:

9-May-2015

FOR FINAL INSTALLATION CONTACT:

NOT INCLUDED

By Others

By:

Erik Hanson

Project Manager

US Digital Designs, Inc.

1835 E Sixth St #27

Tempe, AZ 85281

602-687-1739 direct

480-290-7892 fax

ehanson@usdd.com
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MASTER LEASE – PURCHASE AGREEMENT 
Dated as of November 25, 2014  

 
This Master Lease-Purchase Agreement together with all addenda, riders and attachments 

hereto, as the same may from time to time be amended, modified or supplemented (“Master Lease”) is 
made and entered by and between Oshkosh Capital (“Lessor”) and the Lessee identified below 
(“Lessee”). 

LESSEE: Superstition Fire & Medical District  
 
1. LEASE OF EQUIPMENT.  Subject to the terms and conditions of this Master Lease, Lessor agrees to 
lease to Lessee, and Lessee agrees to lease from Lessor, all Equipment described in each Schedule 
signed from time to time by Lessee and Lessor. 

2. CERTAIN DEFINITIONS.  All terms defined in the Lease are equally applicable to both the singular 
and plural form of such terms.  (a) “Schedule” means each Lease Schedule signed and delivered by 
Lessee and Lessor, together with all addenda, riders, attachments, certificates and exhibits thereto, as 
the same may from time to time be amended, modified or supplemented.   Lessee and Lessor agree that 
each Schedule (except as expressly provided in said Schedule) incorporates by reference all of the terms 
and conditions of the Master Lease.  (b) “Lease” means each Schedule and this Master Lease as 
incorporated into said Schedule.  (c) “Equipment” means the property described in each Schedule, 
together with all attachments, additions, accessions, parts, repairs, improvements, replacements and 
substitutions thereto.  (d) “Lien” means any security interest, lien, mortgage, pledge, encumbrance, 
judgment, execution, attachment, warrant, writ, levy, other judicial process or claim of any nature 
whatsoever by or of any person. 

3. LEASE TERM.   The term of the lease of the Equipment described in each Lease (“Lease Term”) 
commences on the first date any of such Equipment is accepted by Lessee pursuant to Section 5 hereof 
and, unless earlier terminated as expressly provided in the Lease, continues until Lessee’s payment and 
performance in full of all of Lessee’s obligations under the Lease. 

4. RENT PAYMENTS.    

4.1 For each Lease, Lessee agrees to pay to Lessor the rent payments in the amounts and at the 
times as set forth in the Schedule A-1 attached to the Schedule (“Rent Payments”).  A portion of each 
Rent Payment is paid as and represents the payment of interest as set forth in the Schedule A-1.  Rent 
Payments will be payable for the Lease Term in U.S.  dollars, without notice or demand at the office of 
Lessor (or such other place as Lessor may designate from time to time in writing). 

 
4.2 If Lessor receives any payment from Lessee after the due date, Lessee shall pay Lessor on 

demand as a late charge five per cent (5%) of such overdue amount, limited, however, to the maximum 
amount allowed by law. 

4.3 EXCEPT AS SPECIFICALLY PROVIDED IN SECTION 6 HEREOF OR IN ANY WRITTEN 
MODIFICATION TO THE LEASE SIGNED BY LESSOR, THE OBLIGATION TO PAY RENT PAYMENTS 
UNDER EACH LEASE SHALL BE ABSOLUTE AND UNCONDITIONAL IN ALL EVENTS AND SHALL 
NOT BE SUBJECT TO ANY SETOFF, DEFENSE, COUNTERCLAIM, ABATEMENT OR RECOUPMENT 
FOR ANY REASON WHATSOEVER. 

5. DELIVERY; ACCEPTANCE; FUNDING CONDITIONS. 

5.1 Lessee shall arrange for the transportation, delivery and installation of all Equipment to the 
location specified in the Schedule (“Location”) by Equipment suppliers (“Suppliers”) selected by Lessee.  
Lessee shall pay all costs related thereto unless Lessor otherwise agrees to pay such costs as stated in 
the Schedule. 

5.2 Lessee shall accept Equipment as soon as it has been delivered and is operational.  Lessee 
shall evidence its acceptance of any Equipment by signing and delivering to Lessor the applicable 
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Schedule.  If Lessee signs and delivers a Schedule and if all Funding Conditions have been satisfied in 
full, then Lessor will pay or cause to be paid the costs of such Equipment as stated in the Schedule 
(“Purchase Price”) to the applicable Supplier. 

5.3 Lessor shall have no obligation to pay any Purchase Price unless all reasonable conditions 
established by Lessor (“Funding Conditions”) have been satisfied, including, without limitation, the 
following: (a) Lessee has signed and delivered the Schedule and its Schedule A-1; (b) no Event of Default 
shall have occurred and be continuing; (c) no material adverse change shall have occurred in the Internal 
Revenue Code of 1986, as amended, and the related regulations and rulings thereunder (collectively, the 
“Code”); (d) no material adverse change shall have occurred in the financial condition of Lessee or any 
Supplier; (e) the Equipment is reasonably satisfactory to Lessor and is free and clear of any Liens (except 
Lessor’s Liens); (f) all representations of Lessee in the Lease remain true, accurate and complete; and (g) 
Lessor has received all of the following documents, which shall be reasonably satisfactory, in form and 
substance, to Lessor: (1) evidence of insurance coverage required by the Lease, (2) an opinion of 
Lessee’s counsel; (3) reasonably detailed invoices for the Equipment; (4) Uniform Commercial Code 
(UCC) financing statements; (5) copies of resolutions by Lessee’s governing body, duly authorizing the 
Lease and incumbency certificates for the person(s) who will sign the Lease; (6) such documents and 
certificates relating to the tax-exempt interest payable under the Lease (including, without limitation, IRS 
Form 8038G or 8038GC) as Lessor may request; and (7) such other documents and information 
previously identified by Lessor or otherwise reasonably requested by Lessor. 

6. TERMINATION FOR GOVERNMENTAL NON-APPROPRIATIONS.   

6.1 For each Lease, Lessee represents and warrants: that it has appropriated and budgeted 
the necessary funds to make all Rent Payments required pursuant to such Lease for the remainder of the 
fiscal year in which the Lease Term commences; and that it intends to make Rent Payments for the full 
Lease Term as scheduled on the applicable Schedule A-1 so long as funds are appropriated in each 
fiscal year by its governing body.  Lessee reasonably believes that moneys in an amount sufficient to 
make all Rent Payments can and will lawfully be appropriated and made available therefor.  All Rent 
Payments shall be payable out of the general funds of Lessee or out of other funds legally available 
therefor.  Lessor agrees that the Leases will not be general obligations of Lessee and that the Leases 
shall not constitute pledges of either the full faith and credit of Lessee or the taxing power of Lessee. 

6.2 If Lessee’s governing body fails to appropriate sufficient funds in any fiscal year for Rent 
Payments or other payments due under a Lease and if other funds are not available for such payments, 
then a “Non-Appropriation Event” shall be deemed to have occurred.  If a Non-Appropriation Event 
occurs, then: (a) Lessee shall give Lessor immediate notice of such Non-Appropriation Event and provide 
written evidence of such failure by Lessee’s governing body; (b) on the Return Date, Lessee shall return 
to Lessor all, but not less than all, of the Equipment covered by the affected Lease, at Lessee’s sole 
expense, in accordance with Section 21 hereof; and (c) the affected Lease shall terminate on the Return 
Date without penalty or expense to Lessee, provided, that Lessee shall pay all Rent Payments and other 
amounts payable under the affected Lease for which funds shall have been appropriated or are otherwise 
available, provided further, that Lessee shall pay month-to-month rent at the rate set forth in the affected 
Lease for each month or part thereof that Lessee fails to return the Equipment under this Section 6.2.  
“Return Date” means the last day of the fiscal year for which appropriations were made for the Rent 
Payments due under a Lease. 

7. NO WARRANTY BY LESSOR.  The Equipment is sold “AS IS”.  LESSEE ACKNOWLEDGES 
THAT LESSOR DID NOT MANUFACTURE THE EQUIPMENT.  LESSOR DOES NOT REPRESENT 
THE MANUFACTURER, OWNER, OR DEALER, AND LESSEE SELECTED THE EQUIPMENT BASED 
UPON LESSEE’S OWN JUDGMENT.  LESSOR MAKES NO WARRANTIES, EXPRESS OR IMPLIED, 
INCLUDING WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE 
OR OTHERWISE OR AS TO THE EQUIPMENT’S VALUE, DESIGN, CONDITION, USE, CAPACITY OR 
DURABILITY.  LESSEE AGREES THAT REGARDLESS OF CAUSE, LESSOR IS NOT RESPONSIBLE 
FOR, AND LESSEE WILL NOT MAKE ANY CLAIM AGAINST LESSOR FOR, ANY DAMAGES, 
WHETHER CONSEQUENTIAL, DIRECT, SPECIAL OR INDIRECT INCURRED BY LESSEE IN 
CONNECTION WITH THE EQUIPMENT OR THIS MASTER LEASE – LEASE PURCHASE 
AGREEMENT.  NEITHER THE MANUFACTURER, THE DEALER, NOR ANY SALESPERSON, 
EMPLOYEE OR AGENT OF THE DEALER OR MANUFACTURER, IS LESSOR’S AGENT OR HAS 
ANY AUTHORITY TO SPEAK FOR LESSOR OR TO BIND LESSOR IN ANY WAY. For and during the 
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Lease Term, Lessor hereby assigns to Lessee any manufacturer’s or Supplier’s product warranties, 
express or implied, applicable to any Equipment and Lessor authorizes Lessee to obtain the customary 
services furnished in connection with such warranties at Lessee’s sole expense.  Lessee agrees that (a) 
all Equipment will have been purchased by Lessor in accordance with Lessee’s specifications from 
Suppliers selected by Lessee, (b) Lessor is not a manufacturer or dealer of any Equipment and has no 
liability for the delivery or installation of any Equipment, (c) Lessor assumes no obligation with respect to 
any manufacturer’s or Supplier’s product warranties or guaranties, (d) no manufacturer or Supplier or any 
representative of said parties is an agent of Lessor, and (e) any warranty, representation, guaranty or 
agreement made by any manufacturer or Supplier or any representative of said parties shall not be 
binding upon Lessor. 

8. TITLE; SECURITY INTEREST. 

8.1 Upon Lessee’s acceptance of any Equipment under its Lease, title to the Equipment shall 
vest in Lessee, subject to Lessor’s security interest therein and all of Lessor’s other rights under such 
Lease including, without limitation, Sections 6, 20 and 21 hereof. 
 

8.2 As collateral security for the Secured Obligations, Lessee hereby grants to Lessor a first 
priority security interest in any and all of the Equipment (now existing or hereafter acquired) and any and 
all proceeds thereof.  Lessee agrees to execute and deliver to Lessor all necessary documents to 
evidence and perfect such security interest, including, without limitation, Uniform Commercial Code 
(UCC) financing statements and any amendments thereto. 
 

8.3 “Secured Obligations” means Lessee’s obligations to pay all Rent Payments and all other 
amounts due and payable under all present and future Leases and to perform and observe all covenants, 
agreements and conditions (direct or indirect, absolute or contingent, due or to become due, or existing or 
hereafter arising) of Lessee under all present and future Leases. 

 
9. PERSONAL PROPERTY.   All Equipment is and will remain personal property and will not be 
deemed to be affixed or attached to real estate or any building thereon. 

10. MAINTENANCE AND OPERATION.  Lessee agrees it shall, at its sole expense: (a) repair and 
maintain all Equipment in good condition and working order, in accordance with manufacturer’s 
instructions, and supply and install all replacement parts or other devices when required to so maintain 
the Equipment or when required by applicable law or regulation, which parts or devices shall 
automatically become part of the Equipment; and (b) use and operate all Equipment in a careful manner 
in the normal course of its operations and only for the purposes for which it was designed in accordance 
with the manufacturer’s warranty requirements, and comply with all laws and regulations relating to the 
Equipment.  If any Equipment is customarily covered by a maintenance agreement, Lessee will furnish 
Lessor with a maintenance agreement by a party reasonably satisfactory to Lessor.  No maintenance or 
other service for any Equipment will be provided by Lessor.  Lessee will not make any alterations, 
additions or improvements (“Improvements”) to any Equipment without Lessor’s prior written consent 
unless the Improvements may be readily removed without damage to the operation, value or utility of 
such Equipment, but any such Improvements not removed prior to the termination of the applicable Lease 
shall automatically become part of the Equipment. 

11. LOCATION; INSPECTION.   Equipment will not be removed from, or if Equipment is rolling stock its 
permanent base will not be changed from, the Location without Lessor’s prior written consent which will 
not be unreasonably withheld.  Upon reasonable notice to Lessee, Lessor may enter the Location or 
elsewhere during normal business hours to inspect the Equipment. 

12. LIENS, SUBLEASES AND TAXES. 

12.1 Lessee shall keep all Equipment free and clear of all Liens except those Liens created under 
its Lease.  Lessee shall not sublet or lend any Equipment or permit it to be used by anyone other than 
Lessee or Lessee’s employees. 
 

12.2 Lessee shall pay when due all Taxes which may now or hereafter be imposed upon any 
Equipment or its ownership, leasing, rental, sale, purchase, possession or use, upon any Lease or upon 
any Rent Payments or any other payments due under any Lease.  If Lessee fails to pay such Taxes when 
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due, Lessor shall have the right, but not the obligation, to pay such Taxes.  If Lessor pays any such 
Taxes, then Lessee shall, upon demand, immediately reimburse Lessor therefor.  “Taxes” means present 
and future taxes, levies, duties, assessments or other governmental charges that are not based on the 
net income of Lessor, whether they are assessed to or payable by Lessee or Lessor, including, without 
limitation (a) sales, use, excise, licensing, registration, titling, gross receipts, stamp and personal property 
taxes, and (b) interest, penalties or fines on any of the foregoing. 
 
13. RISK OF LOSS. 

13.1 Lessee bears the entire risk of loss, theft, damage or destruction of any Equipment in whole 
or in part from any reason whatsoever (“Casualty Loss”).  No Casualty Loss to any Equipment shall 
relieve Lessee from the obligation to make any Rent Payments or to perform any other obligation under 
any Lease.  Proceeds of any insurance recovery will be applied to Lessee’s obligations under this Section 
13. 

 
13.2 If a Casualty Loss occurs to any Equipment, Lessee shall immediately notify Lessor of the 

same and Lessee shall, unless otherwise directed by Lessor, immediately repair the same. 
 
13.3 If Lessor determines that any item of Equipment has suffered a Casualty Loss beyond repair 

(“Lost Equipment”), then Lessee shall either: (a) immediately replace the Lost Equipment with similar 
equipment in good repair, condition and working order free and clear of any Liens (except Lessor’s Liens) 
and deliver to Lessor a bill of sale covering the replacement equipment, in which event such replacement 
equipment shall automatically be Equipment under the applicable Lease; or (b) on the next scheduled 
Rent Payment date, pay Lessor (i) all amounts owed by Lessee under the applicable Lease, including the 
Rent Payment due on such date plus (ii) an amount equal to the applicable Termination Value set forth in 
the Payment Schedule to the applicable Lease.  If Lessee is making such payment with respect to less 
than all of the Equipment under a Lease, then Lessor will provide Lessee with the pro rata amount of the 
Rent Payment and Termination Value to be paid by Lessee with respect to the Lost Equipment. 
 

13.4 Lessee shall bear the risk of loss for, shall pay directly, and shall defend against any and all 
claims, liabilities, proceedings, actions, expenses (including reasonable attorney’s fees), damages or 
losses arising under or related to any Equipment, including, but not limited to, the possession, ownership, 
lease, use or operation thereof.  These obligations of Lessee shall survive any expiration or termination of 
any Lease.  Lessee shall not bear the risk of loss of, nor pay for, any claims, liabilities, proceedings, 
actions, expenses (including attorney’s fees), damages or losses which arise directly from events 
occurring after any Equipment has been returned by Lessee to Lessor in accordance with the terms of the 
applicable Lease or which arise directly from the gross negligence or willful misconduct of Lessor. 

 
14. INSURANCE. 

14.1 (a) Lessee at its sole expense shall at all times keep all Equipment insured against all risks 
of loss or damage from every cause whatsoever for an amount not less than the Termination Value of the 
Equipment.  Proceeds of any such insurance covering damage or loss of any Equipment shall be payable 
to Lessor as loss payee.  (b) The Total Amount Financed as set forth on the Schedule A-1 does not 
include the payment of any premium for any liability insurance coverage for bodily injury and/or property 
damage caused to others and no such insurance will be purchased by Lessor. (c) Lessee at its sole 
expense shall at all times carry public liability and property damage insurance in amounts reasonably 
satisfactory to Lessor protecting Lessee and Lessor from liabilities for injuries to persons and damage to 
property of others relating in any way to any Equipment.  Proceeds of any such public liability or property 
insurance shall be payable first to Lessor as additional insured to the extent of its liability, and then to 
Lessee. 

14.2 All insurers shall be reasonably satisfactory to Lessor.  Lessee shall promptly deliver to 
Lessor satisfactory evidence of required insurance coverage and all renewals and replacements thereof.  
Each insurance policy will require that the insurer give Lessor at least 30 days prior written notice of any 
cancellation of such policy and will require that Lessor’s interests remain insured regardless of any act, 
error, misrepresentation, omission or neglect of Lessee.  The insurance maintained by Lessee shall be 
primary without any right of contribution from insurance which may be maintained by Lessor. 

 
15. PURCHASE OPTION.   Upon thirty (30) days prior written notice by Lessee to Lessor, and so long as 
there is no Event of Default then existing, Lessee shall have the option to purchase all, but not less than 
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all, of the Equipment covered by a Lease on any Rent Payment due date by paying to Lessor all Rent 
Payments then due (including accrued interest, if any) plus the Termination Value amount set forth on the 
Payment Schedule to the applicable Lease for such date.  Upon satisfaction by Lessee of such purchase 
conditions, Lessor shall release its Lien on such Equipment and Lessee shall retain its title to such 
Equipment “AS-IS, WHERE-IS,” without representation or warranty by Lessor, express or implied, except 
for a representation that such Equipment is free and clear of any Liens created by Lessor. 

16. LESSEE’S REPRESENTATIONS AND WARRANTIES.   With respect to each Lease and its 
Equipment, Lessee hereby represents and warrants to Lessor that: 

(a) Lessee has full power, authority and legal right to execute and deliver the Lease and to 
perform its obligations under the Lease, and all such actions have been duly authorized by appropriate 
findings and actions of Lessee’s governing body; 

 
 (b) the Lease has been duly executed and delivered by Lessee and constitutes a legal, valid and 
binding obligation of Lessee, enforceable in accordance with its terms; 

 (c) the Lease is authorized under, and the authorization, execution and delivery of the Lease 
complies with, all applicable federal, state and local laws and regulations (including, but not limited to, all 
open meeting, public bidding and property acquisition laws) and all applicable judgments and court 
orders; 

 (d) the execution, delivery and performance by Lessee of its obligations under the Lease will not 
result in a breach or violation of, nor constitute a default under, any agreement, lease or other instrument 
to which Lessee is a party or by which Lessee’s properties may be bound or affected; 

(e) there is no pending, or to the best of Lessee’s knowledge threatened, litigation of any nature 
which may have a material adverse effect on Lessee’s ability to perform its obligations under the Lease; 
and 

(f) Lessee is a state, or a political subdivision thereof, as referred to in Section 103 of the Code, 
and Lessee’s obligation under the Lease constitutes an enforceable obligation issued on behalf of a state 
or a political subdivision thereof. 

17. TAX COVENANTS.   Lessee hereby covenants and agrees that: 

(a) Lessee shall comply with all of the requirements of Section 149(a) and Section 149(e) of the 
Code, as the same may be amended from time to time, and such compliance shall include, but not be 
limited to, keeping a complete and accurate record of any assignments of any Lease and executing and 
filing Internal Revenue Form 8038G or 8038GC, as the case may be, and any other information 
statements reasonably requested by Lessor; 
 

(b) Lessee shall not do (or cause to be done) any act which will cause, or by omission of any act 
allow, any Lease to be an “arbitrage bond” within the meaning of Section 148(a) of the Code or any Lease 
to be a “private activity bond” within the meaning of Section 141(a) of the Code; and 
 

(c) Lessee shall not do (or cause to be done) any act which will cause, or by omission of any act 
allow, the interest portion of any Rent Payments to be or become includable in gross income for Federal 
income taxation purposes under the Code. 

(d) If Lessor either (i) receives notice, in any form, from the IRS; or (ii) reasonably determines, 
based on an opinion of independent tax counsel selected by Lessor and approved by Lessee, which 
approval Lessee shall not unreasonably withhold, that Lessor may not exclude the interest component of 
any Rent Payment under a Tax-Exempt Lease from federal gross income because Lessee breached a 
covenant contained herein, then Lessee shall pay to Lessor, within thirty (30) days after Lessor notifies 
Lessee of such determination, the amount which, with respect to Rent Payments previously paid and 
taking into account all penalties, fines, interest and additions to tax (including all federal, state and local 
taxes imposed on the interest component of all Rent Payments under such Tax-Exempt Lease due 
through the date of such event) that are imposed on Lessor as a result of the loss of the exclusion, will 
restore to Lessor the same after-tax yield on the transaction evidenced by such Tax-Exempt Lease 
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(assuming tax at the highest marginal corporate tax rate) that it would have realized had the exclusion not 
been lost.  Additionally, Lessee agrees that upon the occurrence of such an event with respect to a 
Tax-Exempt Lease, it shall pay additional rent to Lessor on each succeeding Rent Payment due date in 
such amount as will maintain such after-tax yield to Lessor.  Lessor’s determination of the amount 
necessary to maintain its after-tax yield as provided in this subsection (b) shall be conclusive (absent 
manifest error).  Notwithstanding anything in a Tax-Exempt Lease to the contrary, any payment that 
Lessee is required to make pursuant to this subsection (b) shall be made only from Legally Available 
Funds. 

 
 

18. ASSIGNMENT. 

18.1 Lessee shall not assign, transfer, pledge, hypothecate, nor grant any Lien on, nor otherwise 
dispose of, any Lease or any Equipment or any interest in any Lease or Equipment. 
 

18.2 Lessor may assign its rights, title and interest in and to any Lease or any Equipment, and/or 
may grant or assign a security interest in any Lease and its Equipment, in whole or in part, to any party at 
any time.  Any such assignee or lien holder (an “Assignee”) shall have all of the rights of Lessor under the 
applicable Lease.  LESSEE AGREES NOT TO ASSERT AGAINST ANY ASSIGNEE ANY CLAIMS, 
ABATEMENTS, SETOFFS, COUNTERCLAIMS, RECOUPMENT OR ANY OTHER SIMILAR 
DEFENSES WHICH LESSEE MAY HAVE AGAINST LESSOR.  Unless otherwise agreed by Lessee in 
writing, any such assignment transaction shall not release Lessor from any of Lessor’s obligations under 
the applicable Lease.  An assignment or reassignment of any of Lessor’s right, title or interest in a Lease 
or its Equipment shall be enforceable against Lessee only after Lessee receives a written notice of 
assignment which discloses the name and address of each such Assignee.  Lessee shall keep a 
complete and accurate record of all such assignments in the form necessary to comply with Section 
149(a) of the Code.  Lessee agrees to acknowledge in writing any such assignments if so requested. 
 

18.3 Each Assignee of a Lease hereby agrees that: (a) the term Secured Obligations as used in 
Section 8.3 hereof is hereby amended to include and apply to all obligations of Lessee under the 
Assigned Leases and to exclude the obligations of Lessee under any Non-Assigned Leases; (b) said 
Assignee shall have no Lien on, nor any claim to, nor any interest of any kind in, any Non-Assigned 
Leases; and (c) Assignee shall exercise its rights, benefits and remedies as the assignee of Lessor 
(including, without limitation, the remedies under Section 20 of the Master Lease) solely with respect to 
the Assigned Leases.  “Assigned Leases” means only those Leases which have been assigned to an 
Assignee pursuant to a written agreement; and “Non-Assigned Leases” means all Leases excluding the 
Assigned Leases. 
 

18.4 Subject to the foregoing, each Lease inures to the benefit of and is binding upon the heirs, 
executors, administrators, successors and assigns of the parties hereto. 
 

19. EVENTS OF DEFAULT.   For each Lease, “Event of Default” means the occurrence of any one or 
more of the following events as they may relate to such Lease: (a) Lessee fails to make any Rent 
Payment (or any other payment) as it becomes due in accordance with the terms of the Lease, and any 
such failure continues for ten (10) days after the due date thereof; (b) Lessee fails to perform or observe 
any of its obligations under Sections 12.1, 14 or 18.1 hereof; (c) Lessee fails to perform or observe any 
other covenant, condition or agreement to be performed or observed by it under the Lease and such 
failure is not cured within thirty (30) days after receipt of written notice thereof by Lessor; (d) any 
statement, representation or warranty made by Lessee in the Lease or in any writing delivered by Lessee 
pursuant thereto or in connection therewith proves at any time to have been false, misleading or 
erroneous in any material respect as of the time when made; (e) Lessee applies for or consents to the 
appointment of a receiver, trustee, conservator or liquidator of Lessee or of all or a substantial part of its 
assets, or a petition for relief is filed by Lessee under any federal or state bankruptcy, insolvency or 
similar law, or a petition in a proceeding under any federal or state bankruptcy, insolvency or similar law is 
filed against Lessee and is not dismissed within sixty (60) days thereafter; or (f) Lessee shall be in default 
under any other Lease or under any other financing agreement executed at any time with Lessor. 

20. REMEDIES.   If any Event of Default occurs, then Lessor may, at its option, exercise any one or more 
of the following remedies: 
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(a) Lessor may require Lessee to pay (and Lessee agrees that it shall pay) all amounts then 

currently due under all Leases and all remaining Rent Payments due under all Leases during the fiscal 
year in effect when the default occurs together with interest on such amounts at the highest lawful rate 
from the date of Lessor’s demand for such payment. 

(b) Lessor may require Lessee to promptly return all Equipment to Lessor in the manner set forth 
in Section 21 (and Lessee agrees that it shall so return the Equipment), or Lessor may, at its option, enter 
upon the premises where any Equipment is located and repossess such Equipment without demand or 
notice, without any court order or other process of law and without liability for any damage occasioned by 
such repossession; 
 

(c) Lessor may sell, lease or otherwise dispose of any Equipment, in whole or in part, in one or 
more public or private transactions, and if Lessor so disposes of any Equipment, then Lessor shall retain 
the entire proceeds of such disposition free of any claims of Lessee, provided, that the net proceeds of 
any such disposition shall be applied to amounts payable by Lessee under clause (a) above of this 
Section only to the extent that such net proceeds exceed the applicable Termination Value set forth in the 
applicable Schedule A-1; 
 

(d) Lessor may terminate, cancel or rescind any Lease as to any and all Equipment; 
 

(e) Lessor may exercise any other right, remedy or privilege which may be available to Lessor 
under applicable law or, by appropriate court action at law or in equity, Lessor may enforce any of 
Lessee’s obligations under any Lease; and/or 
 

(f) Lessor may require Lessee to pay (and Lessee agrees that it shall pay) all out-of-pocket costs 
and expenses incurred by Lessor as a result (directly or indirectly) of the Event of Default and/or of 
Lessor’s actions under this section, including, without limitation, any attorney fees and expenses and any 
costs related to the repossession, safekeeping, storage, repair, reconditioning or disposition of any 
Equipment. 
 
None of the above remedies is exclusive, but each is cumulative and in addition to any other remedy 
available to Lessor.  Lessor’s exercise of one or more remedies shall not preclude its exercise of any 
other remedy.  No delay or failure on the part of Lessor to exercise any remedy under any Lease shall 
operate as a waiver thereof, nor as an acquiescence in any default, nor shall any single or partial exercise 
of any remedy preclude any other exercise thereof or the exercise of any other remedy. 
 
 
21. RETURN OF EQUIPMENT. If Lessor is entitled under the provisions of any Lease, including any 
termination thereof pursuant to Sections 6 or 20 of this Master Lease, to obtain possession of any 
Equipment or if Lessee is obligated at any time to return any Equipment, then (a) title to the Equipment 
shall vest in Lessor immediately upon Lessors notice thereof to Lessee, and (b) Lessee shall, at its sole 
expense and risk, immediately de-install, disassemble, pack, crate, insure and return the Equipment to 
Lessor (all in accordance with applicable industry standards) at any location in the continental United 
States selected by Lessor.  Such Equipment shall be in the same condition as when received by Lessee 
(reasonable wear, tear and depreciation resulting from normal and proper use excepted), shall be in good 
operating order and maintenance as required by the applicable Lease, shall be free and clear of any 
Liens (except Lessor’s Lien) and shall comply with all applicable laws and regulations.  Until Equipment is 
returned as required above, all terms of the applicable Lease shall remain in full force and effect 
including, without limitation, obligations to pay Rent Payments and to insure the Equipment.  Lessee 
agrees to execute and deliver to Lessor all documents reasonably requested by Lessor to evidence the 
transfer of legal and beneficial title to such Equipment to Lessor and to evidence the termination of 
Lessee’s interest in such Equipment. 

22. LAW GOVERNING.   Each Lease shall be governed by the laws of the state of the lessee (The 
“State”). 

23. NOTICES.   All notices to be given under any Lease shall be made in writing and either personally 
delivered or mailed by certified mail to the other party at its address set forth herein or at such address as 
the party may provide in writing from time to time.  Any such notices shall be deemed to have been 
received five (5) days subsequent to mailing if sent by regular or certified mail, or on the next business 
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day if sent by overnight courier, or on the day of delivery if delivered personally.  

24. FINANCIAL INFORMATION; INDEMNITY; POWER OF ATTORNEY.   Within thirty (30) days of their 
completion in each fiscal year of Lessee during any Lease Term, Lessee will deliver to Lessor upon 
Lessor’s request the publicly available annual financial information of Lessee.  To the extent permitted by 
law, Lessee shall indemnify, hold harmless and, if Lessor requests, defend Lessor and its shareholders, 
affiliates, employees, dealers and agents against all Claims directly or indirectly arising out of or 
connected with (a) the manufacture, installation, use, lease, possession or delivery of the Equipment, (b) 
any defects in the Equipment, any wrongful act or omission of Lessee, or its employees and agents, or (c) 
any claims of alleged breach by Lessee of this Master Lease or any related document.  “Claims” means 
all losses, liabilities, damages, penalties, expenses (including attorney’s fees and costs), claims, actions 
and suits, whether in contract, tort or otherwise.  Lessee hereby appoints Lessor its true and lawful 
attorney-in-fact (with full power of substitution) to prepare any instrument, certificate of title or financing 
statement covering the Equipment or otherwise protecting Lessor’s interest in the Equipment, to sign 
Lessee’s name with the same force and effect as if signed by Lessee, and to file same at the proper 
location(s); and make claims for, receive payment of, and execute and endorse all documents, checks or 
drafts for loss, theft, damage or destruction to the Equipment under any insurance. 

25. ANTI-MONEY LAUNDERING/INTERNATIONAL TRADE LAW COMPLIANCE.  
 
 Lessee represents and warrants to Lessor, as of the date of this Master Lease,  the date of each 
advance of proceeds pursuant to this Master Lease, the date of any renewal, extension or modification of 
this Master Lease or any Lease, and at all times until this Master Lease and each Lease has been 
terminated and all amounts thereunder have been indefeasibly paid in full, that: (a) no Covered Entity  (i) 
is a Sanctioned Person; (ii) has any of its assets in a Sanctioned Country or in the possession, custody or 
control of a Sanctioned Person; or (iii) does business in or with, or derives any of its operating income 
from investments in or transactions with, any Sanctioned Country or Sanctioned Person in violation of any 
law, regulation, order or directive enforced by any Compliance Authority; (b) the proceeds of any Lease 
will not be used to fund any operations in, finance any investments or activities in, or, make any payments 
to, a Sanctioned Country or Sanctioned Person in violation of any law, regulation, order or directive 
enforced by any Compliance Authority; (c) the funds used to repay any Lease are not derived from any 
unlawful activity; and (d) each Covered Entity is in compliance with, and no Covered Entity  engages in 
any dealings or transactions prohibited by, any laws of the United States, including but not limited to any 
Anti-Terrorism Laws.  Lessee covenants and agrees that it shall immediately notify Lessor in writing upon 
the occurrence of a Reportable Compliance Event.  

 
 As used herein: “Anti-Terrorism Laws” means any laws relating to terrorism, trade sanctions 
programs and embargoes, import/export licensing, money laundering, or bribery, all as amended, 
supplemented or replaced from time to time; “Compliance Authority” means each and all of the (a) U.S. 
Treasury Department/Office of Foreign Assets Control, (b) U.S. Treasury Department/Financial Crimes 
Enforcement Network, (c) U.S. State Department/Directorate of Defense Trade Controls, (d) U.S. 
Commerce Department/Bureau of Industry and Security, (e) U.S. Internal Revenue Service, (f) U.S. 
Justice Department, and (g) U.S. Securities and Exchange Commission; “Covered Entity” means Lessee, 
its affiliates and subsidiaries, all guarantors, pledgors of collateral, all owners of the foregoing, and all 
brokers or other agents of Lessee acting in any capacity in connection with this Master Lease  or any 
Lease; “Reportable Compliance Event” means that any Covered Entity becomes a Sanctioned Person, or 
is indicted, arraigned, investigated or custodially detained, or receives an inquiry from regulatory or law 
enforcement officials, in connection with any Anti-Terrorism Law or any predicate crime to any Anti-
Terrorism Law, or self-discovers facts or circumstances implicating any aspect of its operations with the 
actual or possible violation of any Anti-Terrorism Law; “Sanctioned Country” means a country subject to a 
sanctions program maintained by any Compliance Authority; and “Sanctioned Person” means any 
individual person, group, regime, entity or thing listed or otherwise recognized as a specially designated, 
prohibited, sanctioned or debarred person or entity, or subject to any limitations or prohibitions (including 
but not limited to the blocking of property or rejection of transactions), under any order or directive of any 
Compliance Authority or otherwise subject to, or specially designated under, any sanctions program 
maintained by any Compliance Authority. 
 
26.  USA PATRIOT ACT NOTICE.   
 
To help the government fight the funding of terrorism and money laundering activities, Federal law requires 
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all financial institutions to obtain, verify and record information that identifies each lessee that opens an 
account.  What this means: when Lessee opens an account, Lessor will ask for the business name, 
business address, taxpayer identifying number and other information that will allow Lessor to identify 
Lessee, such as organizational documents. For some businesses and organizations, Lessor may also need 
to ask for identifying information and documentation relating to certain individuals associated with the 
business or organization. 

27.  SECTION HEADINGS. All section headings contained herein or in any Schedule are for convenience 
of reference only and do not define or limit the scope of any provision of any Lease. 

28. EXECUTION IN COUNTERPARTS.   Each Schedule to this Master Lease may be executed in 
several counterparts, each of which shall be deemed an original, but all of which shall be deemed one 
instrument.  Only one counterpart of each Schedule shall be marked “Lessor’s Original” and all other 
counterparts shall be deemed duplicates.  An assignment of or security interest in any Schedule may be 
created through transfer and possession only of the counterpart marked “Lessor’s Original.” 

29. ENTIRE AGREEMENT; WRITTEN AMENDMENTS.   Each Lease, together with the exhibits attached 
thereto and made a part hereof and other attachments thereto, and other documents or instruments 
executed by Lessee and Lessor in connection therewith, constitute the entire agreement between the 
parties with respect to the lease of the Equipment covered thereby, and such Lease shall not be modified, 
amended, altered, or changed except with the written consent of Lessee and Lessor.  Any provision of 
any Lease found to be prohibited by law shall be ineffective to the extent of such prohibition without 
invalidating the remainder of the Lease. 

30.  HEAVY-DUTY VEHICLE GREENHOUSE GAS EMISSION REDUCTION REGULATION.  
 

(a) If the equipment leased pursuant to the Lease is a tractor, the Lessee of this heavy-duty 
tractor understands that when using a heavy-duty tractor to pull a 53-foot or longer box-type trailer on a 
highway within California, the heavy-duty tractor must be compliant with sections 95300-95312, title 17, 
California Code of Regulations, and that it is the responsibility of the Lessee to ensure this heavy-duty 
tractor is compliant.  The regulations may require this heavy-duty tractor to have low-rolling-resistance 
tires that are U.S. Environmental Protection Agency (U.S. EPA) SmartWay Verified Technologies prior to 
current or future use in California, or may entirely prohibit use of this tractor in California if it is a model 
year 2011 or later tractor and is not a U.S. EPA SmartWay Certified Tractor. 
 

(b)  If the equipment leased pursuant to the Lease is a trailer, the Lessee of this box-type trailer 
understands that when using a heavy-duty tractor to pull a 53-foot or longer box-type trailer on a highway 
within California, the box-type trailer must be compliant with sections 95300-95312, title 17, California 
Code of Regulations, and that it is the responsibility of the Lessee to ensure this box-type trailer is 
compliant.  The regulations may require this trailer to have low-rolling-resistance tires and aerodynamic 
technologies that are U.S. Environmental Protection Agency SmartWay Verified Technologies prior to 
current or future use in California. 
 

(c)  Notwithstanding anything in the Lease to the contrary, the Lease does not prohibit the Lessee 
from modifying the trailer, at Lessee’s cost, to be compliant with the requirements of the California Heavy-
Duty Vehicle Greenhouse Gas Emission Reduction Regulation. 

 
31.  IMPORTANT INFORMATION ABOUT PHONE CALLS.  By providing telephone number(s) to 
Lessor, now or at any later time, Lessee authorizes Lessor and its affiliates and designees to contact 
Lessee regarding Lessee account(s) with Lessor or its affiliates, whether such accounts are Lessee 
individual accounts or business accounts for which Lessee is a contact, at such numbers using any 
means, including but not limited to placing calls using an automated dialing system to cell, VoIP or other 
wireless phone number, or leaving prerecorded messages or sending text messages, even if charges 
may be incurred for the calls or text messages.  Lessee consents that any phone call with Lessor may be 
monitored or recorded by Lessor. 
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Superstition Fire & Medical District  
(“Lessee”) 
 
By:   
 
Title:   
 
565 N. Idaho Road  
Apache Junction, AZ 85119 
 
 

 Oshkosh Capital 
(“Lessor”) 
 
By:   
 
Title   
 
155 East Broad Street, B4-B230-05-7  
Columbus, OH 43215 
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LEASE SCHEDULE NO. 186485000 

Dated As Of November 25, 2014  

 This Lease Schedule (this “Schedule”) is attached and made a part of the Master Lease-Purchase 
Agreement referenced below, together with all exhibits, schedules, addenda, and other attachments thereto, 
executed by Lessee and Lessor (the “Lease”).  Unless otherwise defined herein, capitalized terms will have the 
same meaning ascribed to them in the Master Lease.  All terms and conditions of the Master Lease are 
incorporated herein by reference. To the extent that there is any conflict between the terms of the Lease and 
this Schedule, the terms of this Schedule shall control. 
 
Master Lease-Purchase Agreement dated November 25, 2014  
 
1. EQUIPMENT DESCRIPTION.  As used in the Lease, “Equipment” means all of the property described in 

Schedule A-1 attached to this Schedule and all attachments, additions, accessions, parts, repairs, 
improvements, replacements and substitutions thereto. 

2. RENTAL PAYMENTS; LEASE TERM. The Rental Payments to be paid by the Lessee to Lessor, the 
commencement date thereof and the lease term of this Lease Schedule are set forth on the Schedule A-1 
attached to this Lease Schedule. 

3. ESSENTIAL USE; CURRENT INTENT OF LESSEE.  Lessee represents that the use of the Equipment is 
essential to Lessee’s proper, efficient and economic functioning or to the services that Lessee provides to its 
citizens and the Equipment will be used by Lessee only for the purpose of performing its governmental or 
proprietary functions consistent with the permissible scope of its authority.  Lessee currently intends for the 
full Lease Term: to use the Equipment; to continue this Lease; and (if applicable) to make Rent Payments if 
funds are appropriated in each fiscal year by its governing body. 

4. ACCEPTANCE OF EQUIPMENT. AS BETWEEN LESSEE AND LESSOR, LESSEE AGREES THAT (A) 
LESSEE HAS RECEIVED AND INSPECTED ALL EQUIPMENT; (B) ALL EQUIPMENT IS IN GOOD 
WORKING ORDER AND COMPLIES WITH ALL PURCHASE ORDERS, CONTRACTS AND 
SPECIFICATIONS; (C) LESSEE ACCEPTS ALL EQUIPMENT FOR PURPOSES OF THE LEASE “AS-IS, 
WHERE IS”; AND (D) LESSEE WAIVES ANY RIGHT TO REVOKE SUCH ACCEPTANCE. 

5. BANK QUALIFIED.  LESSEE CERTIFIES THAT IT HAS DESIGNATED THIS LEASE AS A QUALIFIED 
TAX-EXEMPT OBLIGATION IN ACCORDANCE WITH SECTION 265(b)(3) OF THE CODE, THAT IT HAS 
NOT DESIGNATED MORE THAN $10,000,000 OF ITS OBLIGATIONS AS QUALIFIED TAX-EXEMPT 
OBLIGATIONS IN ACCORDANCE WITH SUCH SECTION FOR THE CURRENT CALENDAR YEAR AND 
THAT IT REASONABLY ANTICIPATES THAT THE TOTAL AMOUNT OF TAX-EXEMPT OBLIGATIONS 
TO BE ISSUED BY LESSEE DURING THE CURRENT CALENDAR YEAR WILL NOT EXCEED 
$10,000,000. 

6. RE-AFFIRMATION OF THE MASTER LEASE-PURCHASE AGREEMENT.  Lessee hereby re-affirms all of 
its representations, warranties and obligations under the Master Lease Purchase Agreement (including, 
without limitation, its obligation to pay all Rental Payments, its disclaimers in Section 7 thereof and its 
representations in Section 6.1 and 16 thereof). 

 
 
Superstition Fire & Medical District   
(“Lessee”) 

Oshkosh Capital 
(“Lessor”) 

  
By:       By:       
 
Title:       

 
Title:     
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Schedule A-1 

 
1. EQUIPMENT LOCATION & DESCRIPTION: 

 
Superstition Fire & Medical District  
 
 
3955 E. Superstition Blvd  
Apache Junction, AZ 85119 

Pinal  County 

2015 Pierce Frieghtliner Tanker  

VIN #  

 

 
 
 
 
 
2. LEASE PAYMENT SCHEDULE. 

 (a)   Accrual Date:         November 25, 2014  

 

 (b)   Amount Financed: 

i.  Equipment Purchase Price $ 392,705.00 

i.  Sales Tax  $31,312.08 

ii. Purchase Price Dedution   $ 0.00 

 Prepay Discounts $ 15,451.00 

 Trade In $ 0.00 

iii. Total Amount Financed (Cash Sale Price minus 
Purchase Price Deductions) $ 408,566.08 
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(c) Payment Schedule: 
 

Accrual Date:  November 25, 2014  

Rent Payment 
Number 

Rent Payment 
Date 

Rent Payment 
Amount 

Interest 
Portion Principal Portion Termination 

Value 
 

1 11/25/2015 42,255.15 14,258.95 27,996.20 391,986.98 
2 11/25/2016 42,255.15 13,281.88 28,973.27 362,144.51 
3 11/25/2017 42,255.15 12,270.72 29,984.43 331,260.55 
4 11/25/2018 42,255.15 11,224.26 31,030.89 299,298.73 
5 11/25/2019 42,255.15 10,141.28 32,113.87 266,221.44 
6 11/25/2020 42,255.15 9,020.51 33,234.64 231,989.76 
7 11/25/2021 42,255.15 7,860.62 34,394.53 196,563.40 
8 11/25/2022 42,255.15 6,660.25 35,594.90 159,900.65 
9 11/25/2023 42,255.15 5,417.99 36,837.16 121,958.38 

10 11/25/2024 42,255.15 4,132.37 38,122.78 82,691.91 
11 11/25/2025 42,255.15 2,801.89 39,453.26 42,055.05 
12 11/25/2026 42,255.15 1,425.00 40,830.15 1.00 

 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
Superstition Fire & Medical District    Oshkosh Capital 
(“Lessee”)      (“Lessor”) 
 
By:       By:      
 
Title:       Title:      
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VEHICLE SCHEDULE ADDENDUM 
Dated As Of November 25, 2014  

 
Lease Schedule No. 186485000 Dated November 25, 2014  
 
Lessee:  Superstition Fire & Medical District  
 

Reference is made to the above Lease Schedule (“Schedule”) to the Master Lease-Purchase 
Agreement identified in the Lease Schedule (“Master Lease”) by and between Oshkosh Capital (“Lessor”) 
and the above Lessee (“Lessee”).  This Addendum amends and modifies the terms and conditions of the 
Schedule and is hereby made a part of the Schedule.  Unless otherwise defined herein, capitalized terms 
defined in the Master Lease shall have the same meaning when used herein. 

NOW THEREFORE, as part of the valuable consideration to induce the execution of the 
Schedule, Lessor and Lessee hereby agree to amend the Schedule as follows: 

1.  In the event that any unit of Equipment covered by the Schedule is a vehicle or trailer under 
applicable State law, then the following provisions shall also apply to the Schedule to the extent permitted 
by law, 

(a) each manufacturer’s statement of origin and certificate of title shall state that Lessor has the 
first and sole lien on or security interest in such unit of Equipment; 
 

(b) the public liability and property damage insurance required by the terms of the paragraph titled 
“Insurance in the Master Lease shall be in an amount not less than $1,000,000.00 per person insured and 
$2,000,000.00 combined single limit per unit per occurrence (provided, that if the unit of Equipment is a 
bus or other passenger vehicle, then such insurance amount shall be such larger amount as may be 
reasonably required by Lessor) and $1,000,000.00 for damage to property of others; 

 
(c) Lessee shall furnish and permit only duly licensed, trained, safe and qualified drivers to 

operate any such unit of Equipment, and such drivers shall be agents of Lessee and shall not be agents 
of Lessor; and 
 

(d) Lessee shall cause each such unit of Equipment to be duly registered and licensed as 
required by applicable State law with Lessor noted as lien holder and Lessee as owner. 
 

2.  Except as expressly amended by this Addendum and other modifications signed by Lessor, 
the Schedule remains unchanged and in full force and effect. 

IN WITNESS WHEREOF, the parties hereto have executed this Addendum as of the date first referenced 
above. 

Superstition Fire & Medical District    Oshkosh Capital 
(“Lessee”)      (“Lessor”) 
 
By:       By:       
 
Title:       Title:       
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RESOLUTION 
 
 
Municipality/Lessee: Superstition Fire & Medical District  
 
Principal Amount Expected To Be Financed: $408,566.08 
 
 
WHEREAS, the Municipality is a political subdivision of the State in which Municipality is located (the 
“State”) and is duly organized and existing pursuant to the Constitution and laws of the State. 

WHEREAS, pursuant to applicable law, the governing body of the Municipality (“Governing Body”) is 
authorized to acquire, dispose of and encumber real and personal property, including, without limitation, 
rights and interest in property, leases and easements necessary to the functions or operations of the 
Municipality. 

WHEREAS, the Governing Body hereby finds and determines that the execution of one or more Master 
Lease-Purchase Agreements (“Leases”) in the principal amount not exceeding the amount stated above 
for the purpose of acquiring the property (“Equipment”) to be described in the Leases is appropriate and 
necessary to the functions and operations of the Municipality. 

WHEREAS, Oshkosh Capital (“Lessor”) shall act as Lessor under said Leases. 

NOW, THEREFORE, Be It Ordained by the Governing Body of the Municipality: 

Section 1.  Either one of the _______________________ OR _______________________ (each an 
“Authorized Representative”) acting on behalf of the Municipality, is hereby authorized to negotiate, enter 
into, execute, and deliver one or more Leases in substantially the form set forth in the document presently 
before the Governing Body, which document is available for public inspection at the office of the 
Municipality.  Each Authorized Representative acting on behalf of the Municipality is hereby authorized to 
negotiate, enter into, execute, and deliver such other documents relating to the Lease as the Authorized 
Representative deems necessary and appropriate.  All other related contracts and agreements necessary 
and incidental to the Leases are hereby authorized. 

Section 2.  By a written instrument signed by any Authorized Representative, said Authorized 
Representative may designate specifically identified officers or employees of the Municipality to execute 
and deliver agreements and documents relating to the Leases on behalf of the Municipality. 

Section 3.  The aggregate original principal amount of the Leases shall not exceed the amount stated 
above and shall bear interest as set forth in the Leases and the Leases shall contain such options to 
purchase by the Municipality as set forth therein. 

Section 4.  The Municipality’s obligations under the Leases shall be subject to annual appropriation or 
renewal by the Governing Body as set forth in each Lease and the Municipality’s obligations under the 
Leases shall not constitute general obligations of the Municipality or indebtedness under the Constitution 
or laws of the State. 

Section 5.  As to each Lease, the Municipality reasonably anticipates to issue not more than $10,000,000 
of tax-exempt obligations (other than “private activity bonds” which are not “qualified 501(c)(3) bonds”) 
during the current calendar year in which each such Lease is issued and hereby designates each Lease 
as a qualified tax-exempt obligation for purposes of Section 265(b) of the Internal Revenue Code of 1986, 
as amended. 

 

 

 

 

 



             E24  

Section 6.  This resolution shall take effect immediately upon its adoption and approval. 

ADOPTED AND APPROVED on this ________________, 2014. 

 

The undersigned Secretary/Clerk of the above-named Municipality hereby certifies and attests that the 
undersigned has access to the official records of the Governing Body of the Municipality, that the 
foregoing resolutions were duly adopted by said Governing Body of the Municipality at a meeting of said 
Governing Body and that such resolutions have not been amended or altered and are in full force and 
effect on the date stated below. 

 

 

LESSEE: Superstition Fire & Medical District  

 

 ____________________________________________  [SEAL] 
Signature of Secretary/Clerk of Municipality 
 
 
Print Name: ___________________________________  
 
Official Title:___________________________________  
 
Date: _______________________________________ 
 
 

6 
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CERTIFICATE OF INCUMBENCY 
 
 
 
Lessee: Superstition Fire & Medical District  
 
Lease Schedule No.: 186485000 Dated: November 25, 2014  
 
 

I, the undersigned Secretary/Clerk identified below, do hereby certify that I am the duly elected or 
appointed and acting Secretary/Clerk of the above Lessee (the “Lessee”), a political subdivision duly 
organized and existing under the laws of the State where Lessee is located, that I have the title stated 
below, and that, as of the date hereof, the individuals named below are the duly elected or appointed 
officers of the Lessee holding the offices set forth opposite their respective names. 

 
[NOTE:  Use same titles as Authorized Representatives stated in Resolutions.] 

 
 

 _________________________  
Name 

 __________________________  
Title 

 _________________________  
Signature 

 _________________________  
Name 

 __________________________  
Title 

 _________________________  
Signature 

 
 

IN WITNESS WHEREOF, I have duly executed this certificate and affixed the seal of such 
Lessee as of the date set forth below. 

 
 
 ____________________________________________  [SEAL] 
Signature of Secretary/Clerk of Lessee 
 
 
Print Name:  __________________________________  
 
Official Title:___________________________________  
 
Date: ________________________________________  
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FORM OF OPINION OF COUNSEL 
(To Be Typed on Attorney’s Letterhead Stationary) 

 
Date: 
 
Lessee:  Superstition Fire & Medical District  
 
Lessor:  Oshkosh Capital 
 
Re: Lease Schedule No. 186485000 dated November 25, 2014, together with its Master Lease-

Purchase Agreement dated November 25, 2014, by and between the above-named Lessee and 
the above-named Lessor   

 
Gentlemen: 
 

I have acted as counsel to Lessee with respect to the Lease Schedule, the Master Lease-Purchase 
Agreement and all other agreements described above or related thereto (collectively, the “Agreements”) and various 
related matters, and in this capacity have reviewed a duplicate original or certified copy of the Agreements and such 
other documents as I have deemed necessary for the purposes of this opinion. 

Based upon the examination of such documents, it is my opinion that: 

1. Lessee is a political subdivision of the State of Arizona (the “State”) duly organized, existing and operating under 
the Constitution and laws of the State. 

 
2. Lessee is authorized and has power under State law to enter into all of the Agreements, and to carry out its 

obligations thereunder and the transactions contemplated thereby. 
 
3. The Agreements and all other documents related thereto have been duly authorized, approved, and executed by 

and on behalf of Lessee, and each of the Agreements is a valid and binding contract of Lessee enforceable in 
accordance with its terms, except to the extent limited by State and Federal law affecting creditor’s remedies and 
by bankruptcy, reorganization or other laws of general application relating to or affecting the enforcement of 
creditors’ rights. 

 
4. The authorization, approval and execution of the Agreements and all other proceedings of Lessee relating to the 

transactions contemplated thereby have been performed in accordance with all applicable Local, State and 
Federal laws (including open meeting laws and public bidding and property acquisition laws). 

 
5. To the best of my knowledge, there is no litigation or proceeding pending before any court, administrative agency 

or governmental body, that challenges: the organization or existence of Lessee; the authority of its officers; the 
proper authorization; approval and execution of any of the Agreements or any documents relating thereto; the 
appropriation of monies to make payments under the Agreements for the current fiscal year; or the ability of 
Lessee otherwise to perform its obligations under the Agreements and the transactions contemplated thereby. 

 
6. Lessee is a political subdivision of the State as referred to in Section 103 of the Internal Revenue Code of 1986, 

as amended, and the related regulations and rulings thereunder. 
 

Lessor, its Assignee and any of their assigns may rely upon this opinion. 

Very truly yours,  
 

Attorney 
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INSURANCE INFORMATION 

 
 
Please provide the following information to your insurance company to help 
expedite receipt of the necessary coverage: 
 
ITEMS WHICH NEED TO BE REFLECTED ON INSURANCE CERTIFICATE: 
 
• Oshkosh Capital must be named Loss Payee and Additional Insured 
 
• 30 Days Notice of Cancellation 
 
• Not Less than $2,000,000.00 limits on liability 
 
• Certificate must reflect a short equipment description 
 
• Certificate must reflect an expiration date 
 
 
Certificate Holder Information: 
 

Oshkosh Capital, its successors and/or all assigns 
155 East Broad Street, B4-B230-05-7 
Columbus, OH 43215 

 
Please send a FAX copy of certificate to Cheryl Kennedy  at 1-800-678-0602. 
 
The original should be mailed to the same at: 
 

Oshkosh Capital 
155 East Broad Street, B4-B230-05-7 
Columbus, OH 43215 

 
Please call Cheryl Kennedy at 1-800-820-9041, ext. 4, if you have any questions. 
 
 

 



            E28  

THREE PARTY AGREEMENT 
 

Dated as of November 25, 2014  
 

“Lessee” means Superstition Fire & Medical District  
 
“Schedule” means Lease Schedule No. 186485000 Dated November 25, 2014, together with its Schedule 
A-1. 
 

Reference is made to the Lease Schedule (“Schedule”) and to the Master Lease-Purchase 
Agreement (“Master Lease”) identified in said Lease Schedule, described above between Oshkosh 
Capital (“Lessor”) and the Lessee identified above which relates to Equipment described in Schedule A-1 
to the Lease Schedule attached therein (“Equipment”) to be supplied by Pierce Manufacturing Inc.  
(“Supplier”).  For good and valuable consideration, receipt of which is hereby acknowledged, Lessee, 
Lessor and Supplier hereby agree as follows: 

1. Notwithstanding anything to the contrary in the Lease Schedule, Lessee hereby notifies Lessor that 
the Equipment has not yet been delivered to Lessee and the Equipment has not yet been accepted by 
Lessee for purposes of the Lease Schedule.  Lessee agrees to execute and deliver to Lessor a Delivery 
and Acceptance Certificate in the form attached hereto as Exhibit A upon the circumstances set forth in 
said Certificate. 

2. All parties hereto agree that the Purchase Price of the Equipment shall be as set forth below if said 
Purchase Price is paid on or before the Advance Payment Date set forth below: 

Purchase Price: $392,705.00 
Sales Tax    $31,312.08 
Vendor Discounts:   $15,451.00 
Advance Payment Date:  November 25, 2014  

  

3. Upon execution of the Lease Schedule and delivery of all documents relating thereto required by 
Lessor, Lessee agrees that it shall pay the Lessee Down Payment stated below and Lessor agrees that it 
shall pay the balance of the Purchase Price (the “Amount Financed”) stated below.  Lessee agrees that 
the Lease Term and Lessee’s obligation to pay Rent Payments shall commence on the date set forth in 
the Lease Schedule notwithstanding the delivery of the Equipment at a later date. 

Lessee Down Payment:            $0.00 
Trade In: 
Amount Financed: 
 

           $0.00 
$408,566.08 
 

4.  (a) Supplier anticipates that it shall deliver the Equipment to Lessee by the Anticipated   Delivery 
Date set forth below. 

Anticipated Delivery Date: September 25, 2015  
 

(b) Supplier hereby agrees that it shall deliver the Equipment to Lessee no later than the Outside 
Delivery Date set forth below and that such Equipment shall comply with all specifications and 
requirements of Lessee and with the terms and conditions of any purchase order/purchase 
agreement relating thereto. 

 
Outside Delivery Date: November 25, 2015  

 
 

5. If for any reason whatsoever Supplier fails to comply with its agreements set forth in subparagraph 
4(b) of this Agreement by the Outside Delivery Date for any piece of Equipment (the “Delayed 
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Equipment”), and the Lessee has not agreed to revise the Outside Delivery Date with respect to such 
Delayed Equipment, then Supplier hereby agrees as follows only for the Delayed Equipment: 

(a) On the first business day after the Outside Delivery Date, Supplier shall pay to Lessee the Lessee 
Down Payment for the Delayed Equipment plus interest at the Prime Rate plus one percent (1%) 
per annum from the Advance Payment Date to the date of such payment; 

(b) On the first business day after the Outside Delivery Date, Supplier shall pay to Lessor for the 
Delayed Equipment the Amount Financed plus interest at the Prime Rate plus one percent (1%) 
per annum from the Advance Payment Date to the date of such payment; and  

(c)   “Prime Rate” means the prime rate of interest as published from time to time in the Wall Street 
Journal. 

 
If there is more than one piece of Equipment subject to the Lease, and some of the Equipment is 
delivered in accordance with subparagraph 4(b) of this Agreement, the payments owed pursuant to the 
Lease shall be modified to reflect only the obligations due on the Equipment that was delivered pursuant 
to subparagraph 4(b) of this Agreement.  The new payment obligation will be determined based on the 
amount financed for the Equipment delivered to the Lessee, and based on the interest rate in effect as of 
the date of Lease commencement. 
 
6. If Supplier makes the payments described in paragraph 5 above for the Delayed Equipment under 
the circumstances set forth above and if Lessee has otherwise paid and performed its obligations under 
the Lease Schedule as of such payment date for the Delayed Equipment, then Lessee and Lessor agree 
that the Lease Schedule shall terminate as of the date of such payments by Supplier as to the Delayed 
Equipment only.  Lessee’s obligations shall continue unabated for the Equipment that was delivered 
pursuant to subparagraph 4(b) of this Agreement. 

7.   Supplier agrees that a Performance Bond will be issued which names the Supplier as Principal, the 
Lessee as Obligee and the Lessor as Additional Obligee.  This Performance Bond will apply solely to the 
terms and conditions of the purchase order/purchase agreement, including related equipment 
specifications and warranties, as issued by the lessee and accepted by the Supplier.   The “Contract 
Date” referred to in the Performance Bond shall be the date of the Three Party Agreement.  Except as 
expressly set forth herein, the Lease Schedule and the terms and conditions of the purchase 
order/purchase agreement for the equipment remain unchanged and in full force and effect. 
 
8.   Except as expressly set forth herein, the Lease Schedule and terms and conditions of the purchase 
order/purchase agreement for the Equipment remain unchanged and in full force and effect. 

IN WITNESS WHEREOF, the duly authorized officers of the parties set forth below hereby 
execute and deliver this Agreement as of the date first written above. 

Superstition Fire & Medical District  Oshkosh Capital 
(“Lessee”) (“Lessor”) 
  
By:        By:        
  
Title:        Title:                                 
  
Pierce Manufacturing Inc.  
(“Supplier”) 
 
By:        
 
Title:        
 
 
 
 
 

 













































Current Pay

$133,003.00

$177,211.00

$156,329.00

$150,000.00

$166,316.80

$151,762.00

$158,704.00

$149,349.00

$140,297.00

$159,000.00

$140,000.00

Average Current Pay $154,197.18

Percent Below Average Current Pay 10.14%

Adjustment Needed to Reach Average Current Salary $14,197.18

Gilbert Fire and Rescue

Golder Ranch Fire District

Mesa Fire and Medical Department

Superstition Fire & Medical District

Fire Chief Market Survey 

Northwest Fire

City/Fire District

Scottsdale Fire Department

Sun City West Fire District

Sun Lakes

Tempe Fire Department

Queen Creek Fire Department

Chandler Fire Department
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	A. The effective date of this BAA shall be the date the Services Agreement is signed by both parties (or the Compliance Date, if later).
	B. This BAA shall terminate on the date the Services Agreement terminates.
	C. Upon Covered Entity’s knowledge of a material breach or violation of this BAA by Business Associate, Covered Entity, in its sole discretion, may: 1) elect to immediately terminate this BAA (and any related contracts that require this BAA to be in e...
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	MASTER LEASE – PURCHASE AGREEMENT
	Dated as of November 25, 2014

	1. LEASE OF EQUIPMENT.  Subject to the terms and conditions of this Master Lease, Lessor agrees to lease to Lessee, and Lessee agrees to lease from Lessor, all Equipment described in each Schedule signed from time to time by Lessee and Lessor.
	2. CERTAIN DEFINITIONS.  All terms defined in the Lease are equally applicable to both the singular and plural form of such terms.  (a) “Schedule” means each Lease Schedule signed and delivered by Lessee and Lessor, together with all addenda, riders, ...
	3. LEASE TERM.   The term of the lease of the Equipment described in each Lease (“Lease Term”) commences on the first date any of such Equipment is accepted by Lessee pursuant to Section 5 hereof and, unless earlier terminated as expressly provided in...
	4. RENT PAYMENTS.
	4.2 If Lessor receives any payment from Lessee after the due date, Lessee shall pay Lessor on demand as a late charge five per cent (5%) of such overdue amount, limited, however, to the maximum amount allowed by law.
	4.3 EXCEPT AS SPECIFICALLY PROVIDED IN SECTION 6 HEREOF OR IN ANY WRITTEN MODIFICATION TO THE LEASE SIGNED BY LESSOR, THE OBLIGATION TO PAY RENT PAYMENTS UNDER EACH LEASE SHALL BE ABSOLUTE AND UNCONDITIONAL IN ALL EVENTS AND SHALL NOT BE SUBJECT TO AN...

	5. DELIVERY; ACCEPTANCE; FUNDING CONDITIONS.
	5.1 Lessee shall arrange for the transportation, delivery and installation of all Equipment to the location specified in the Schedule (“Location”) by Equipment suppliers (“Suppliers”) selected by Lessee.  Lessee shall pay all costs related thereto unl...
	5.2 Lessee shall accept Equipment as soon as it has been delivered and is operational.  Lessee shall evidence its acceptance of any Equipment by signing and delivering to Lessor the applicable Schedule.  If Lessee signs and delivers a Schedule and if ...
	5.3 Lessor shall have no obligation to pay any Purchase Price unless all reasonable conditions established by Lessor (“Funding Conditions”) have been satisfied, including, without limitation, the following: (a) Lessee has signed and delivered the Sche...

	6. TERMINATION FOR GOVERNMENTAL NON-APPROPRIATIONS.
	6.1 For each Lease, Lessee represents and warrants: that it has appropriated and budgeted the necessary funds to make all Rent Payments required pursuant to such Lease for the remainder of the fiscal year in which the Lease Term commences; and that it...
	6.2 If Lessee’s governing body fails to appropriate sufficient funds in any fiscal year for Rent Payments or other payments due under a Lease and if other funds are not available for such payments, then a “Non-Appropriation Event” shall be deemed to h...
	7. NO WARRANTY BY LESSOR.  The Equipment is sold “AS IS”.  LESSEE ACKNOWLEDGES THAT LESSOR DID NOT MANUFACTURE THE EQUIPMENT.  LESSOR DOES NOT REPRESENT THE MANUFACTURER, OWNER, OR DEALER, AND LESSEE SELECTED THE EQUIPMENT BASED UPON LESSEE’S OWN JUDG...
	8. TITLE; SECURITY INTEREST.
	9. PERSONAL PROPERTY.   All Equipment is and will remain personal property and will not be deemed to be affixed or attached to real estate or any building thereon.
	10. MAINTENANCE AND OPERATION.  Lessee agrees it shall, at its sole expense: (a) repair and maintain all Equipment in good condition and working order, in accordance with manufacturer’s instructions, and supply and install all replacement parts or oth...
	11. LOCATION; INSPECTION.   Equipment will not be removed from, or if Equipment is rolling stock its permanent base will not be changed from, the Location without Lessor’s prior written consent which will not be unreasonably withheld.  Upon reasonable...
	12. LIENS, SUBLEASES AND TAXES.
	13. RISK OF LOSS.
	14. INSURANCE.
	15. PURCHASE OPTION.   Upon thirty (30) days prior written notice by Lessee to Lessor, and so long as there is no Event of Default then existing, Lessee shall have the option to purchase all, but not less than all, of the Equipment covered by a Lease ...
	16. LESSEE’S REPRESENTATIONS AND WARRANTIES.   With respect to each Lease and its Equipment, Lessee hereby represents and warrants to Lessor that:
	(b) the Lease has been duly executed and delivered by Lessee and constitutes a legal, valid and binding obligation of Lessee, enforceable in accordance with its terms;
	(c) the Lease is authorized under, and the authorization, execution and delivery of the Lease complies with, all applicable federal, state and local laws and regulations (including, but not limited to, all open meeting, public bidding and property ac...
	(d) the execution, delivery and performance by Lessee of its obligations under the Lease will not result in a breach or violation of, nor constitute a default under, any agreement, lease or other instrument to which Lessee is a party or by which Less...
	(e) there is no pending, or to the best of Lessee’s knowledge threatened, litigation of any nature which may have a material adverse effect on Lessee’s ability to perform its obligations under the Lease; and
	(f) Lessee is a state, or a political subdivision thereof, as referred to in Section 103 of the Code, and Lessee’s obligation under the Lease constitutes an enforceable obligation issued on behalf of a state or a political subdivision thereof.

	17. TAX COVENANTS.   Lessee hereby covenants and agrees that:
	18. ASSIGNMENT.
	19. EVENTS OF DEFAULT.   For each Lease, “Event of Default” means the occurrence of any one or more of the following events as they may relate to such Lease: (a) Lessee fails to make any Rent Payment (or any other payment) as it becomes due in accorda...
	20. REMEDIES.   If any Event of Default occurs, then Lessor may, at its option, exercise any one or more of the following remedies:
	21. RETURN OF EQUIPMENT. If Lessor is entitled under the provisions of any Lease, including any termination thereof pursuant to Sections 6 or 20 of this Master Lease, to obtain possession of any Equipment or if Lessee is obligated at any time to retur...
	22. LAW GOVERNING.   Each Lease shall be governed by the laws of the state of the lessee (The “State”).
	23. NOTICES.   All notices to be given under any Lease shall be made in writing and either personally delivered or mailed by certified mail to the other party at its address set forth herein or at such address as the party may provide in writing from ...
	24. FINANCIAL INFORMATION; INDEMNITY; POWER OF ATTORNEY.   Within thirty (30) days of their completion in each fiscal year of Lessee during any Lease Term, Lessee will deliver to Lessor upon Lessor’s request the publicly available annual financial inf...
	To help the government fight the funding of terrorism and money laundering activities, Federal law requires all financial institutions to obtain, verify and record information that identifies each lessee that opens an account.  What this means: when L...
	27.  SECTION HEADINGS. All section headings contained herein or in any Schedule are for convenience of reference only and do not define or limit the scope of any provision of any Lease.
	28. EXECUTION IN COUNTERPARTS.   Each Schedule to this Master Lease may be executed in several counterparts, each of which shall be deemed an original, but all of which shall be deemed one instrument.  Only one counterpart of each Schedule shall be ma...
	29. ENTIRE AGREEMENT; WRITTEN AMENDMENTS.   Each Lease, together with the exhibits attached thereto and made a part hereof and other attachments thereto, and other documents or instruments executed by Lessee and Lessor in connection therewith, constit...
	LEASE SCHEDULE NO. 186485000

	1. EQUIPMENT DESCRIPTION.  As used in the Lease, “Equipment” means all of the property described in Schedule A-1 attached to this Schedule and all attachments, additions, accessions, parts, repairs, improvements, replacements and substitutions thereto.
	2. RENTAL PAYMENTS; LEASE TERM. The Rental Payments to be paid by the Lessee to Lessor, the commencement date thereof and the lease term of this Lease Schedule are set forth on the Schedule A-1 attached to this Lease Schedule.
	3. ESSENTIAL USE; CURRENT INTENT OF LESSEE.  Lessee represents that the use of the Equipment is essential to Lessee’s proper, efficient and economic functioning or to the services that Lessee provides to its citizens and the Equipment will be used by ...
	4. ACCEPTANCE OF EQUIPMENT. AS BETWEEN LESSEE AND LESSOR, LESSEE AGREES THAT (A) LESSEE HAS RECEIVED AND INSPECTED ALL EQUIPMENT; (B) ALL EQUIPMENT IS IN GOOD WORKING ORDER AND COMPLIES WITH ALL PURCHASE ORDERS, CONTRACTS AND SPECIFICATIONS; (C) LESSE...
	5. BANK QUALIFIED.  LESSEE CERTIFIES THAT IT HAS DESIGNATED THIS LEASE AS A QUALIFIED TAX-EXEMPT OBLIGATION IN ACCORDANCE WITH SECTION 265(b)(3) OF THE CODE, THAT IT HAS NOT DESIGNATED MORE THAN $10,000,000 OF ITS OBLIGATIONS AS QUALIFIED TAX-EXEMPT O...
	6. RE-AFFIRMATION OF THE MASTER LEASE-PURCHASE AGREEMENT.  Lessee hereby re-affirms all of its representations, warranties and obligations under the Master Lease Purchase Agreement (including, without limitation, its obligation to pay all Rental Payme...
	Schedule A-1
	1. EQUIPMENT LOCATION & DESCRIPTION:
	2. LEASE PAYMENT SCHEDULE.
	(a)   Accrual Date:         November 25, 2014
	(b)   Amount Financed:

	VEHICLE SCHEDULE ADDENDUM
	Dated As Of November 25, 2014
	1.  In the event that any unit of Equipment covered by the Schedule is a vehicle or trailer under applicable State law, then the following provisions shall also apply to the Schedule to the extent permitted by law,


	2.  Except as expressly amended by this Addendum and other modifications signed by Lessor, the Schedule remains unchanged and in full force and effect.
	RESOLUTION
	CERTIFICATE OF INCUMBENCY
	FORM OF OPINION OF COUNSEL
	(To Be Typed on Attorney’s Letterhead Stationary)

	insurance coverage disclosure
	1. In accordance with the Lease Schedule (“Schedule”) to the Master Lease-Purchase Agreement identified in the Lease Schedule (“Master Lease”), Lessee certifies that it has instructed the insurance agent named below (please fill in name, address, and ...
	2. Pursuant to the Master Lease, Lessee represents and warrants, in addition to other matters under the Agreement, that it is lawfully self-insured for: (check to indicate coverage)
	INSURANCE INFORMATION
	THREE PARTY AGREEMENT
	Dated as of November 25, 2014

	1. Notwithstanding anything to the contrary in the Lease Schedule, Lessee hereby notifies Lessor that the Equipment has not yet been delivered to Lessee and the Equipment has not yet been accepted by Lessee for purposes of the Lease Schedule.  Lessee ...
	2. All parties hereto agree that the Purchase Price of the Equipment shall be as set forth below if said Purchase Price is paid on or before the Advance Payment Date set forth below:
	3. Upon execution of the Lease Schedule and delivery of all documents relating thereto required by Lessor, Lessee agrees that it shall pay the Lessee Down Payment stated below and Lessor agrees that it shall pay the balance of the Purchase Price (the ...
	4.  (a) Supplier anticipates that it shall deliver the Equipment to Lessee by the Anticipated   Delivery Date set forth below.
	5. If for any reason whatsoever Supplier fails to comply with its agreements set forth in subparagraph 4(b) of this Agreement by the Outside Delivery Date for any piece of Equipment (the “Delayed Equipment”), and the Lessee has not agreed to revise th...
	6. If Supplier makes the payments described in paragraph 5 above for the Delayed Equipment under the circumstances set forth above and if Lessee has otherwise paid and performed its obligations under the Lease Schedule as of such payment date for the ...
	8.   Except as expressly set forth herein, the Lease Schedule and terms and conditions of the purchase order/purchase agreement for the Equipment remain unchanged and in full force and effect.
	DELIVERY & ACCEPTANCE CERTIFICATE

	1. ACCEPTANCE OF EQUIPMENT.  As of the Acceptance Date stated below and as between Lessee and Lessor, Lessee hereby agrees that: (a) Lessee has received and inspected all Equipment; (b) all Equipment is in good working order and complies with all purc...
	2. RENT PAYMENTS.  Lessee hereby agrees that Lessee will pay the Rent Payments for the Equipment in the amounts and on the dates specified in Schedule A-1 to the Lease Schedule.
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