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STATE OF MISSOURI October Session of the October Adjourned Term.20 1
ea
County of Boone

In the County Commission of said county, on the 18th day of October 20 16

the foﬂowing, among other proceedings, were had, viz:

Now on this day the County Commission of the County of Boone does hereby approve the
attached Road & Bridge Improvement/Repair Cooperative Agreement between Boone County and

the Village of Hartsburg regarding the distribution of certain road sales tax and property tax
revenues.

It is further ordered the Presiding Commissioner is hereby authorized to sign said Road & Bridge
Improvement/Repair Cooperative Agreement.

Done this 18th day of October, 2016.

Daniel K. Atwill
Presiding Commissioner

/Z./UI‘EST < qu %,\ M%M&D

£ /Kardn M. Miller’
Wendy S/Noren J Disttlict I Commissioner

Clerk of the County Commission <" M A/@é/\
e

ane M. Thompson
ict 11 Commissioner
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BOONE COUNTY ROAD & BRIDGE IMPROVEMENT/REPAIR
COOPERATIVE AGREEMENT
APPROVED APPLICATION-BASED PROJECT
APPLICATION ENTITIES'

THIS AGREEMENT, dated this /577L day of Q&\(/ W ,2016, is

made and entered into by and between Boone County, a first class non-charter county and

political subdivision of the State of Missouri by and through its County Commission, herein
"County" and the Village of Hartsburg, a municipal corporation, herein “City”.

WHEREAS, County has, in Commission Order 249-2011, adopted updated policies
regarding the distribution of certain road sales tax and property tax revenues, the terms and
conditions of which are incorporated herein by reference; and

WHEREAS, City is an “Application Entity” as described in the aforementioned
Commission Order; and

WHEREAS, City has been classified as an application entity that will receive an annual
amount as described in Commission Order 609-2012, the terms and conditions of which are
incorporated herein by reference; and

WHEREAS, County is willing to enter into a cooperative agreement with the City for the
improvement and/or repair of City's road system under certain terms and conditions; and

WHEREAS, the parties are empowered to enter into cooperative agreement(s) for the
purposes herein stated pursuant to section 70.220 and section 229.040 RSMo.

NOW, THEREFORE, IN CONSIDERATION of the mutual undertakings and agreements
herein contained, the parties agree as follows:

1. PURPOSE. The purpose of this Agreement is to effectuate the Application-Based
Funding from the County to the City as contemplated in County’s policies on distributing
road sales tax revenue and road property tax revenues. The terms and conditions of
Commission Order 249-2011& 609-2012 are incorporated into this agreement by
reference.

2. COUNTY AGREEMENTS:

a. County will pay to the City the sum of Ten Thousand Forty Dollars and Five
Cents ($10,040.05) as determined by the formula for Year 4 of the 6-year cycle as

! Application entities are: Harrisburg, Hartsburg, Huntsdale, McBaine, Pierpont, Rocheport and Sturgeon.
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described in the aforementioned Commission Order 609-2012, for use solely in
the completion of road improvement and/or repair projects.
3. CITY AGREEMENTS. |

a. City agrees to use the funds that it receives from County pursuant to this
Agreement solely for improving and maintaining its roads and bridges in
accordance with its Boone County Road & Bridge Improvement/Repair
Cooperative Agreement General Agreement for funding, certified by Commission
Order 464-2011 which is incorporated herein by reference.

b. City agrees that it shall submit to an audit by the County or its designated auditor
upon request for purposes of determining whether the funds received by the City
from the County under this agreement have been expended in compliance with
this agreement.

c. City agrees that it shall reimburse the County for any funds paid to it under this
agreement which are expended in violation of this agreement or applicable law,
rule or regulation, within ninety (90) days of notification of such a finding by
County.

d. City agrees to timely provide any documentation or information reasonably
requested by County which relates in any way to this Agreement.

e. City agrees that it will be liable for, and agrees to be liable for, and shall
indemnify, defend and hold the County of Boone harmless from all claims, suits,
judgments or damages, including court costs and attorney's fees, arising out of or
in the course of the operation of this agreement. Notwithstanding the foregoing,
nothing herein is intended to waive either the City’s or the County’s sovereign
immunity as to any third party.

f. City agrees that, for any work not performed by the City's own employees, City
will comply with any and all applicable competitive bidding statutes or
ordinances, the state Prevailing Wage law, domestic products purchase laws and
such other laws, rules and regulations which are applicable to the City in letting
and carrying out contracts for “public works” as that term is defined in applicable

statutes, rules, regulations, and ordinances.
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PAYMENTS IN EXCESS OF LEGAL OBLIGATIONS. City represents that the
payments from County to City contemplated herein are in excess of any legal obligations
imposed on County by virtue of applicable Missouri law, including RSMo §137.556 and
the ballot language presented to voters authorizing the current Road & Bridge Sales Tax
Levy under RSMo §67.547.

TIMING OF PAYMENTS. The payments from County to City contemplated herein
will occur one time per year, near the beginning of the fourth quarter of the calendar year,
and after receipt of the fully executed annual agreement.

REPORTING. City shall file a written report with County, at least annually, detailing
the road and bridge improvement projects funded in whole or in part with the funding
received herein, as well as provide a summary of any planned, future projects that are
anticipated to be funded with current or future funding from the County. Said reports
shall be in sufficient detail so as to allow County to document what specific portions of
any City project were funded or are contemplated to be funded with funds received from
the County.

ASSIGNMENT. Neither party may assign or transfer any of its rights or obligations
under this Agreement to any other person or entity without the prior, written consent of
the other party.

SOLE BENEFIT OF PARTIES. This Agreement is for the sole benefit of City and
County. Nothing in this Agreement is intended to confer any rights or remedies on any
third party.

RELATIONSHIP OF PARTIES. Nothing herein shall be deemed or construed by the
parties hereto, nor by any third party, as creating the relationship of principal and agent,
or of partnership, or of joint venture, between the parties hereto.

TERM. This Agreement shall be in effect from its execution until January 1 of the
following calendar year.

TERMINATION. Either party may terminate this Agreement upon thirty (30) days
written notice directed to the other party.

NONAPPROPRIATION. The payments from County contemplated herein are
conditioned upon there being a sufficient, unencumbered fund balance budgeted for that

purpose. The County’s obligations hereunder shall not in anyway be construed to be a
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debt of the County in contravention of any applicable constitutional or statutory limitation
or requirement concerning the creation of indebtedness by the County, nor shall anything
contained herein constitute a pledge of the general credit, tax revenues, funds or moneys
of the County beyond that which is specifically required by state law. Notwithstanding
any provision of this Agreement, the decision whether or not to budget or appropriate
funds, or to extend this Agreement for any subsequent fiscal year, is solely within the
discretion of the then-current governing body of the County, it being understood that
adjustments to an appropriation may be made by the County in accordance with its
Economic Development Adjustment policies adopted as part of its policies relating to the
distribution of road sales taxes and road property taxes.

13. GOVERNING LAW AND VENUE. This Agreement shall be governed by the laws of
the State of Missouri, and any action relating to the same shall be brought in the Circuit
Court of Boone County, Missouri.

14. BINDING ON SUCCESSORS. The covenants, agreements, and obligations herein
contained shall extend to, bind, and inure to the benefit of the parties hereto and their
respective successors and approved assigns.

15. COUNTERPARTS. This Agreement may be executed by the parties in several
counterparts, each of which shall be deemed an original instrument.

16. COMPLETE AGREEMENT. All negotiations, considerations, representations, and
understandings between the parties are incorporated herein, shall supersede any prior
agreements, and may be modified or altered only in writing signed by the parties hereto.

17. AUTHORITY OF SIGNATORIES. Each of the persons signing this Agreement on
behalf of cither party represent that he/she has been duly authorized and empowered, by
order, ordinance or otherwise, to execute this Agreement and that all necessary action on

behalf of said party to effectuate said authorization has been taken and done.

IN WITNESS WHEREOF the parties hereto have caused this Agreement to be executed

by their duly-authorized officers on day and year indicated by their signature below.



BOONE COUNTY

Pre51d1ng Comnﬁssmner

Date: /0 ’“/8"/43

Z/‘j M, S A)mu?/

County Cle

Boone County Auditor Certification:

I hereby certify that a sufficient, unencumbered
appropriation balance exists and is available to
satisfy the obligation arising from this contract.
(Note: Certification of this contract is not required
if the terms of this contract do not create a
easurable county obligation at this time.)

,,,,, b ol 10/7 /¢

Colinty Audltor '/)‘K Date
5 -T2

Yo/l

VILLAGE OF HARTSBURG

B-"//}/// 71%,@/%//{/

Authorized City Representative

Date: /ﬂ" CO\S’”'/&

ATTEST:

(ﬁlww ///&MMV

Cify Clerk

APPROVED AS TO FORM:

bt e

City Attorney
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STATE OF MISSOURI October Session of the October Adjourned Term. 20
ea
County of Boone
In the County Commission of said county, on the 18th day of October 20 16

the following, among other proceedings, were had, viz:

Now on this day the County Commission of the County of Boone does hereby approve the
following budget amendment to release funds set aside by Commission in reserved fund balance.
Funds were received from the City of Columbia as a return of the Airport Subsidy Agreement and
were set aside to be used on non-recurring expenditures or projects. These funds will be used to
contract for healthcare consulting services in connection with the pending Request for Proposal
for the Boone Hospital Lease.

Department Account Department Name Account Name Decrease § Increase $
1190 71101 Non-Departmental Professional Services 125,000

Done this 18th of October, 2016.

ATTEST:

&j A S /&) , %ﬂ; Sh Al
Lndy <.§~ W\«)M Kared M. Miller

Wendy S( oren District I Commissioner

Clerk of the County Commission
Jan tM Thompson
Digtrict I Commissioner
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BOONE COUNTY, MISSOURI

REQUEST FOR BUDGET AMENDMENT

9/1/16
EFFECTIVE DATE FOR AUDITORS USE
(Use whole $ amounts)
Transfer From Transfer To
Dept Account Fund/Dept Name Account Name Decrease Increase
1190 71101 Non-Departmental Professional Services 125,000

- 125,000

Describe the circumstances requiring this Budget Amendment. Please address any budgetary impact for the remainder of this
year and subsequent years. (Use an attachment if necessary):

Budget Amendment to release funds set aside by Commission in reserved fund balance. These funds were received from City
of Columbia as a return of Airport Subsidy Agreement. The funds were set aside by Commission to be used on non-recurring
expenditures or projects. See Commission Order 356-2015 for original order.

The funds will be used to contract for healthcare consulting services to County in connection with a pending Request for
Proposal for Boone Hospital Lease.

Auditor's Office
Requesting Official

TO BE COMPLETED BY AUDITOR'S OFFICE
O A fund-solvency schedule is attached. Agenda
Comments: Healthcare Consulting Services O Auditor

i- County Clerk schedules the Budget Amendment for a first reading on the commission agenda. A copy of the Budget Amendment and all
fattachments must be made available for public inspection and review for a period of at least 10 days commencing with the first reading of the Budgei
+{Amendment. ’
i At the first reading, the Commission sets the Public Hearing date (at least 10 days hence) and instructs the County Clerk to provide at least 5!
!days public notice of the Public Hearing.NOTE: The 10-day period may not be waived.
‘L The Budget Amendment may not be approved prior to the Public Hearing

SMLLAUDITORWccounting Forms
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STATE OF MISSOURI August Session of the July Adjourned Term. 20 19
ea.

County of Boone

In the County Commission of said county, on the 1th day of August 20 15

the following, among other proceedings, were had, viz:

Now on this day the County Commission of the County of Boone does hereby approve the
following budget amendment to recognize the unanticipated revenue of $521,825 received from
the City of Columbia, a return of Airport Subsidy Guarantee contract payment, plus interest, and
to establish a budget of $11,000 to be used for costs needed to support the work of the Central
Missouri Events Center Review Board Committee The remaining amount of the revenue,
approximatel)@‘l0,000, will be set-aside in reserved fund balance in the General Fund for one or
more non-recurring Xpenditures or projecis 1o be determined by the Commission at a-future date.

Department Account Department Name Account Name Decrease $ Increase $
1190 3826 Non-Deparmmental Pyior Year Cost 521,825
Repayment
1121 23000 County Commission Office Supplies 500
1121 23001 County Conimission Printing 500
1121 37220 County Commission Travel 4,500~
1121 37235 County Commission Meals & Lodging 1,000
1121 71101 County Commission Professional Services 2,500
1121 83100 County Commission Awards 500
1121 84010 County Commission Receptions/Meetings 500
1121 84300 County Commission Advertising 1,000
532,825

Done this 11th of August, 2015.

Presidipg Commissione
A [l

Kafen M. Miller
District I Commissioner

Cwa DMAZO_

Janej M. Thompson
~District 1] Commissioner

ST:
(ol S Jme
Wendy S. Nogen

Clerk of the\ounty Commiss,il:(




HEALTHCARE CONSULTANT SERVICES AGREEMENT

g
THIS AGREEMENT dated this 2} day of S%t?k?wLw 2016, by and between
Boone County, Missouri, a first class county and politica‘i subdivision of the state of Missouri
through its County Commission, (herein "Owner" and/or “County”) and Newpoint Healthcare
Advisors, LLC (herein "Consultant").

IN CONSIDERATION OF the performance of the services rendered under this
Agreement and payment for such services, the parties agree to the following:

1. Agreement duration — This contract shall be effective beginning September 2,
2016 and shall run through June 1, 2017, unless extended by mutual agreement.

2. Services — Consultant shall provide healthcare consulting services to County in
connection with the pending Request for Proposals (RFP) issued by the Boone Hospital Board of
Trustees in 2016 in order to protect the interest of County and County’s taxpayers in connection
with said RFP. Consultant shall perform those professional services as outlined in Consultant’s
proposal dated September 5, 2016, a copy of which is attached hereto and incorporated by
reference.

3. Compensation — In consideration for the Consultant's provision of services under
this agreement, the Owner agrees to compensate the Consultant for services rendered in
accordance with the hourly rates as set forth in Consultant’s proposal. County’s obligations
under this contract for all fee payments to Consultant shall not exceed One Hundred
Thousand Dollars ($100,000.00) without prior, written approval of County, and County’s
obligations under this contract to reimburse for expenses of Consultant shall not exceed
Twenty-Five Thousand Dollars ($25,000.00) without prior, written approval of County.
Payments shall be made within thirty (30) days of receipt of invoice by the Owner. Invoices shall
be submitted periodically as mutually agreed upon by the Owner and Consultant, or in the
absence of such agreement, upon completion of the work constituting the task or project for
which services are provided. Invoices for services on an hourly fee plus expense basis shall show
hours expended by classes of personnel and rates applied; reimbursable expenses shall be
itemized by category. The Owner reserves the right to withhold payment for inadequately
documented invoices until documented as required herein. Owner agrees to pay interest at a rate
of nine percent (9%) annum on any disputed billed amounts for which payments are withheld
beyond thirty (30) days of invoice if and to the extent that those disputed amounts are resolved in
favor of the Consultant.

4. Owner Responsibilities — Owner agrees to furnish Consultant with all current
and available information received relating to the project assigned to Consultant, along with any
information necessitated by changes in work or services initiated by the Owner which may affect
services rendered thereunder.

5. Insurance — Consultant shall procure and maintain professional liability
insurance in such amounts as are deemed mutually agreeable to the parties and approved by the
Owner or the Owner's representative in writing within thirty (30) days of this Agreement.
Consultant shall also maintain general public liability insurance with coverage’s no less than



$1,000,000.00 per occurrence, and worker's compensation insurance as required by state law.
Failure of Consultant to obtain or maintain such insurance during this contract, or to provide
proper proofs thereof upon request of the Owner, shall not diminish, waive or otherwise reduce
the Consultant's obligations to maintain such insurance coverage and Consultant shall indemnify
and hold the Owner and all its personnel harmless from and against any and all claims, damages,
losses and expenses, including reasonable attorney's fees and litigation costs, arising out of or
resulting from the performance of services, provided that any such claim, damage, loss or
expenses, is caused in whole or in part by the negligent act, omission and or liability of the
Consultant, its agents or employees. The Consultant shall provide the Owner with certificates of
insurance exhibiting the coverage as specified above within thirty (30) days of execution of this
agreement and thereafter within five (5) working days after request by the Owner. All certificates
of insurance shall contain provision that insurance provided shall not be canceled or altered
except upon ten (10) days written notice to the Owner.

6. Records — To the extent not otherwise transferred to the Owner's possession,
Consultant agrees to retain and provide the Owner with reasonable access to all work product,
records, papers and other documents involving transactions and work related to or performed
under this agreement for a period of three (3) years after this agreement expires.

7. Additional Services — No compensation shall be paid for any service rendered by
the Consultant considered an additional service beyond the scope of services approved by the
Owner unless rendition of that service and expense thereof has been authorized in writing by the
Owner in advance of performance of such service. Any additional services performed by the
Consultant prior to such authorization by the Owner shall be deemed a part of basic services for
work performed under an Owner approved proposal for services governed by this agreement,
whether enumerated in this agreement or not, for which the Consultant shall be entitled to no
additional compensation.

8. Owner Authorization — When the term Owner or County is used in this
agreement, it shall mean the government of Boone County, Missouri or the Boone County
Commission, as the context requires. Authorization by the Owner shall mean authorization
obtained by recorded majority vote of the Boone County Commission. It is further understood
and agreed that no person or party is authorized to bind the Owner to any proposed agreement
for services under the auspices of this agreement without having obtained the prior approval of
the Boone County Commission by recorded majority vote for such authorization. In this regard,
it is understood and agreed that the Consultant shall not be entitled to rely upon verbal or written
representations by any agent or employee of the Owner in deviation to the terms and conditions
of this agreement, or as authorization for compensation for services except as may be approved
by recorded vote of the Boone County Commission. When the term Owner's representative is
used, it shall mean the Presiding Commissioner or his designee as specified in writing. It shall be
presumed that such representative shall have all necessary decision making authority with
respect to services provided under this agreement and Owner approved proposals for services
except such representative shall have no authority to make decisions concerning changes to the
Consultant's compensation or reimbursement, or with respect to services to be performed under
this agreement or Owner approved proposal for services which involve or affect cost, expense or
budgetary allowances.



9. Termination — The Owner may and reserves the right to terminate this agreement
at any time with or without cause by giving the Consultant written notice of termination. Upon
receipt of such notice, Consultant shall discontinue all services in connection with the
performance of services authorized under this agreement or Owner approved proposal for
services and Owner shall upon invoice remit payment for all authorized services completed up to
the date of termination notice. Upon payment of this invoice, the Consultant shall deliver any
and all work product including drawings, plans, and specifications, or other documents, prepared
as instruments of service, whether complete or in progress. It is further agreed that if services are
terminated the Consultant shall be compensated for all services rendered through the date of
termination not to exceed the amount authorized for services through the date of termination. If
the Owner questions the extent of work on a final invoice, the Consultant shall give the Owner
the opportunity to review and evaluate all work upon which the invoice is based in the offices of
the Consultant prior to payment. This agreement or work performed under the provisions of this
agreement may also be terminated by the Consultant upon not less than seven days written notice
in the event the Owner shall substantially fail to perform in accordance with the terms and
conditions of this agreement, through no fault of the Consultant. In the event of termination by
the Consultant, the other provisions concerning termination contained in this paragraph shall be
applicable.

10. Governing Law — This agreement shall be governed by the laws of the state of
Missouri and it is agreed that this agreement is made in Boone County, Missouri and that Boone
County, Missouri is proper venue for any action pertaining to the interpretation or enforcement
of any provision within or services performed under this agreement.

11. Certification of Lawful Presence / Work Authorization — Consultant shall
complete and return the Work Authorization Certification attached hereto, and if applicable, the
other required lawful presence documents for an individual Consultant.

12. Miscellaneous — This agreement constitutes the entire agreement of the parties
superseding all prior negotiations, written or verbal, and may only be amended by signed writing
executed by the parties through their authorized representatives hereunder.



IN WITNESS WHEREOF, the parties have executed this agreement by their duly

authorized signatories effective the date and year first-above written.

NEWPOINT HEALTHCARE ADVISORS, LLC BOONE COUNTY, MISSOURI

A .

%W £ Urihan
w9 / (6 //6 Dt

ATTEST:

Presiding Commissioner

County Clerk

APPROVED AS TO LEGAL FORM:

O W
Cou@m@

Certification:

I certify that this contract is within the purpose of the appropriation
to which it is to be charged and there is an unencumbered balance
of such appropriations sufficient to pay the costs arising from this
contract.

County Auditor Date



From: Joe Lupica <jlupica@newpointhealth.com>

To: Dan Atwill <danatwill@me.com>, CJ Dykhouse <cdykhouse@boonecountymo.org>
Date: 9/5/2016 11:10 PM

Subject: RE: Boone Hospital - Duke LifePoint proposal

CC: Carol Geffner PhD <cgeffner@newpointhealth.com>, <bladon@newpointhealth....

Commissioner Atwill and Mr. Dykhouse:

We are pleased that Boone County has retained Newpoint to assist the County in its collaboration on
determining a lessee or other affiliation (for ease of reference, “Affiliation”) partner for Boone Hospital Center,
its negotiation of the resulting Affiliation, advisary support for your potential decision regarding approval, and
other strategic and transactional matters related to the Affiliation (the “Assignment”). Newpoint will serve as
the County’s exclusive strategic and transaction advisor for the Affiliation, and this email confirms our
agreement on financial and confidentiality arrangements for the Assignment.

Staffing: Newpoint will perform the Assignment in coordination with Commissioner Atwill as our chief contact.
Because | will personally serve as Boone County’s principal consultant, each of you will have my personal

attention. | can also provide additional expertise from among several of Newpoint’s other professionals.

Fees and Expenses: As agreed, we will deliver our services on a straight hourly basis, at the ranges below:

Partner $400-525
Principal $300-375
Senior Consultant $200-300
Staff Consultant $150-200
Project Analyst S 75-150

In addition, reasonable out-of-pocket expenses for travel, express delivery, specialized data access, duplication,
and the like, will be invoiced monthly at cost, with no mark-up.

Confidentiality and Miscellaneous: Newpoint Healthcare Advisors, LLC {(“Newpoint”}, its employees and agents
will keep in strict confidence and not disclose to any person without the consent of the Boone County, or its
advisors, agents, or authorized employees (collectively, the “Client”), nor use in any manner other than in
connection with the performance of this assignment any information obtained from the Client except that which
is otherwise publicly known or available other than through the intentional or inadvertent breach of Newpoint
or any employee or agent thereof or becomes known or available through some other source that is not subject
to a duty of confidentiality.

We understand that the Client or its advisors or agents will furnish Newpoint with information regarding the
business and financial condition of the Client as is reasonably requested, and that Newpoint may rely, without
independent verification, on the accuracy and completeness of all information so furnished.

I T

We appreciate the trust you have placed in our firm as you prepare to exercise your fiduciary and statutory duty
and authority in this highly conseguential matter. As we said in our original proposal back in May, we ook
forward to engaging the County and the Trustees in an exercise of logic, open-minded thinking, and plenty of
fiduciary gut intuition — which we will document with counsel to build a record of the good stewardship behind



your eventual vote.

You can count on us to work diligently with the County to serve the aspirations of the people who depend on
their leaders for informed and thoroughly examined decisions,

Thank you.

--Joe

Confidential work product subject to attorney-client privilege
Joseph R. Lupica, Chairman

Newpoint Healthcare Advisars, LLC
602.265.5000

Denver | Phoenix | St. Louis | Newport Beach | Boston



WORK AUTHORIZATION CERTIFICATION
PURSUANT TO 285.530 RSMo
(FOR ALL AGREEMENTS IN EXCESS OF $5,000.00)

County of ( oL )

)ss

State of (Y &lSﬁgén.. )

(“ P
My name is JQSQQL 2Ly (1<, Tam an authorized agent of N@u—?@( (4') H@‘JMLU/'Q,

1
Cv;-xs J H”@{l‘% LLC (Consultant). This business is enrolled and participates in a federal work

authorization program for all employees working in connection with services provided to the
County. This business does not knowingly employ any person that is an unauthorized alien in
connection with the services being provided. Documentation of participation in a federal work
authorization program is attached hereto.

Furthermore, all subcontractors working on this contract shall affirmatively state in
writing in their contracts that they are not in violation of Section 285.530.1, shall not thereafter
be in violation and submit a sworn affidavit under penalty of perjury that all employees are
lawfully present in the United States.

7/;{ [ // b
{Date 7

A Q L\/IQJ:CC\

Printed Name

Subscribed and sworn to before me this ;Ll__sgay ofgs,“ﬂ}e««!?& , 20 / G

KELLI S. CURRY
Notary Public ~ Notary Seal
STATE OF MISSOUR!

Boone County
My Commission Expires: May 19, 2017
Commission # 13794697

Notary Public
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STATE OF MISSOURI October Session of the October Adjourned Term.20 16
ea

County of Boone

In the County Commission of said county, on the 18th day of October 20 16

the following, among other proceedings, were had, viz:

Now on this day the County Commission of the County of Boone does hereby approve the
attached agreement between Boone County and Newpoint Healthcare Advisors, LLC for services
in connection with the pending Request for Proposal issued by the Boone Hospital Board of

Trustees in order to protect the interest of the County and the County’s taxpayers related to said
RFP.

The terms of the Agreement are stipulated in the attached Agreement. It is further ordered the
Presiding Commissioner is hereby authorized to sign said Healthcare Consultant Services
Agreement.

Done this 18th day of October, 2016.

) ez,

Daniel K. Atwill
Prem 1ngC mmissioner

ATTEST: - é

(w
f@mf@\é) Ui . - are/{M Miller”

Wendy f éN oren r District I Commissioner

Clerk of‘the County Commission ; m \,/‘C}@"\
T

M. Thompson
trlct IT Commissioner
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HEALTHCARE CONSULTANT SERVICES AGREEMENT

THIS AGREEMENT dated this_ /& day of_,@fﬁéﬁ&f\% 2016, by and between
Boone County, Missouri, a first class county and political subdivision of the state of Missouri
through its County Commission, (herein "Owner" and/or “County”) and Newpoint Healthcare
Advisors, LLC (herein "Consultant").

IN CONSIDERATION OF the performance of the services rendered under this
Agreement and payment for such services, the parties agree to the following:

1. Agreement duration — This contract shall be effective beginning September 2,
2016 and shall run through June 1, 2017, unless extended by mutual agreement.

2. Services — Consultant shall provide healthcare consulting services to County in
connection with the pending Request for Proposals (RFP) issued by the Boone Hospital Board of
Trustees in 2016 in order to protect the interest of County and County’s taxpayers in connection
with said RFP. Consultant shall perform those professional services as outlined in Consultant’s
proposal dated September 5, 2016, a copy of which is attached hereto and incorporated by
reference.

3. Compensation — In consideration for the Consultant's provision of services under
this agreement, the Owner agrees to compensate the Consultant for services rendered in
accordance with the hourly rates as set forth in Consultant’s proposal. County’s obligations
under this contract for all fee payments to Consultant shall not exceed One Hundred
Thousand Dollars ($100,000.00) without prior, written approval of County, and County’s
obligations under this contract to reimburse for expenses of Consultant shall not exceed
Twenty-Five Thousand Dollars ($25,000.00) without prior, written approval of County.
Payments shall be made within thirty (30) days of receipt of invoice by the Owner. Invoices shall
be submitted periodically as mutually agreed upon by the Owner and Consultant, or in the
absence of such agreement, upon completion of the work constituting the task or project for
which services are provided. Invoices for services on an hourly fee plus expense basis shall show
hours expended by classes of personnel and rates applied; reimbursable expenses shall be
itemized by category. The Owner reserves the right to withhold payment for inadequately
documented invoices until documented as required herein. Owner agrees to pay interest at a rate
of nine percent (9%) annum on any disputed billed amounts for which payments are withheld
beyond thirty (30) days of invoice if and to the extent that those disputed amounts are resolved in
favor of the Consultant.

4. Owner Responsibilities — Owner agrees to furnish Consultant with all current
and available information received relating to the project assigned to Consultant, along with any
information necessitated by changes in work or services initiated by the Owner which may affect
services rendered thereunder.

5. Insurance — Consultant shall procure and maintain professional liability
insurance in such amounts as are deemed mutually agreeable to the parties and approved by the
Owner or the Owner's representative in writing within thirty (30) days of this Agreement.
Consultant shall also maintain general public liability insurance with coverage’s no less than
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$1,000,000.00 per occurrence, and worker's compensation insurance as required by statc law.
Failure of Consultant to obtain or maintain such insurance during this contract, or to provide
proper proofs thereof upon request of the Owner, shall not diminish, waive or otherwise reduce
the Consultant's obligations to maintain such insurance coverage and Consultant shall indemnify
and hold the Owner and all its personnel harmless from and against any and all claims, damages,
losses and expenses, including reasonable attorney's fees and litigation costs, arising out of or
resulting from the performance of services, provided that any such claim, damage, loss or
expenses, is caused in whole or in part by the negligent act, omission and or liability of the
Consultant, its agents or employees. The Consultant shall provide the Owner with certificates of
insurance exhibiting the coverage as specified above within thirty (30) days of execution of this
agreement and thereafter within five (5) working days after request by the Owner. All certificates
of insurance shall contain provision that insurance provided shall not be canceled or altered
except upon ten (10) days written notice to the Owner.

6. Records — To the extent not otherwise transferred to the Owner's possession,
Consultant agrees to retain and provide the Owner with reasonable access to all work product,
records, papers and other documents involving transactions and work related to or performed
under this agreement for a period of three (3) years after this agreement expires.

7. Additional Services — No compensation shall be paid for any service rendered by
the Consultant considered an additional service beyond the scope of services approved by the
Owner unless rendition of that service and expense thereof has been authorized in writing by the
Owner in advance of performance of such service. Any additional services performed by the
Consultant prior to such authorization by the Owner shall be deemed a part of basic services for
work performed under an Owner approved proposal for services governed by this agreement,
whether enumerated in this agreement or not, for which the Consultant shall be entitled to no
additional compensation.

8. Owner Authorization — When the term Owner or County is used in this
agreement, it shall mean the government of Boone County, Missouri or the Boone County
Commission, as the context requires. Authorization by the Owner shall mean authorization
obtained by recorded majority vote of the Boone County Commission. It is further understood
and agreed that no person or party is authorized to bind the Owner to any proposed agreement
for services under the auspices of this agreement without having obtained the prior approval of
the Boone County Commission by recorded majority vote for such authorization. In this regard,
it is understood and agreed that the Consultant shall not be entitled to rely upon verbal or written
representations by any agent or employee of the Owner in deviation to the terms and conditions
of this agreement, or as authorization for compensation for services except as may be approved
by recorded vote of the Boone County Commission. When the term Owner's representative is
used, it shall mean the Presiding Commissioner or his designee as specified in writing. It shall be
presumed that such representative shall have all necessary decision making authority with
respect to services provided under this agreement and Owner approved proposals for services
except such representative shall have no authority to make decisions concerning changes to the
Consultant's compensation or reimbursement, or with respect to services to be performed under
this agreement or Owner approved proposal for services which involve or affect cost, expense or
budgetary allowances.
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9. Termination — The Owner may and reserves the right to terminate this agreement
at any time with or without cause by giving the Consultant written notice of termination. Upon
receipt of such notice, Consultant shall discontinue all services in connection with the
performance of services authorized under this agreement or Owner approved proposal for
services and Owner shall upon invoice remit payment for all authorized services completed up to
the date of termination notice. Upon payment of this invoice, the Consultant shall deliver any
and all work product including drawings, plans, and specifications, or other documents, prepared
as instruments of service, whether complete or in progress. It is further agreed that if services are
terminated the Consultant shall be compensated for all services rendered through the date of
termination not to exceed the amount authorized for services through the date of termination. If
the Owner questions the extent of work on a final invoice, the Consultant shall give the Owner
the opportunity to review and evaluate all work upon which the invoice is based in the offices of
the Consultant prior to payment. This agreement or work performed under the provisions of this
agreement may also be terminated by the Consultant upon not less than seven days written notice
in the event the Owner shall substantially fail to perform in accordance with the terms and
conditions of this agreement, through no fault of the Consultant. In the event of termination by
the Consultant, the other provisions concerning termination contained in this paragraph shall be
applicable.

10. Governing Law — This agreement shall be governed by the laws of the state of
Missouri and it is agreed that this agreement is made in Boone County, Missouri and that Boone
County, Missouri is proper venue for any action pertaining to the interpretation or enforcement
of any provision within or services performed under this agreement.

1. Certification of Lawful Presence / Work Authorization — Consultant shall
complete and return the Work Authorization Certification attached hereto, and if applicable, the
other required lawful presence documents for an individual Consultant,

12. Miscellaneous — This agreement constitutes the entire agreement of the parties
superseding all prior negotiations, written or verbal, and may only be amended by signed writing
executed by the parties through their authorized representatives hereunder.
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IN WITNESS WHEREOF, the parties have executed this agreement by their duly

authorized signatories effective the date and year first-above written.

NEWPOINT HEALTHCARE ADVISORS, LLC

S

T1t1£/é(/w é W
s 916 /16

BOONE COUNTY, MOURI

Pre31dmg omrfissioner

Dated: /0“/8 */C;

% S ,J v
County Cle d

APPROVED AS TO LEGAL FORM:

Certification:
I certify that this contract is within the purpose of the appropriation
to which it is to be charged and there is an unencumbered balance

of such appropriations sufficient to pay the costs arising from this
contract.

c /a’/M’I/ / //Mﬂ//ﬂ é’//gl/@/é

/ County Auditor Date

Hego-#itof
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From: Joe Lupica <jlupica@newpointhealth.com>

To: Dan Atwill <danatwill@me.com>, CJ Dykhouse <cdykhouse@boonecountymo.org>
Date: 9/5/2016 11:10 PM

Subject: RE: Boone Hospital - Duke LifePoint proposal

CC: Carol Geffner PhD <cgeffner@newpointhealth.com>, <bladon@newpointhealth....

Commissioner Atwill and Mr. Dykhouse:

We are pleased that Boone County has retained Newpoint to assist the County in its collaboration on
determining a lessee or other affiliation (for ease of reference, “Affiliation”) partner for Boone Hospital Center,
its negotiation of the resulting Affiliation, advisory support for your potential decision regarding approval, and
other strategic and transactional matters related to the Affiliation (the “Assignment”). Newpoint will serve as
the County’s exclusive strategic and transaction advisor for the Affiliation, and this email confirms our
agreement on financial and confidentiality arrangements for the Assignment.

Staffing: Newpoint will perform the Assignment in coordination with Commissioner Atwill as our chief contact.
Because | will personally serve as Boone County’s principal consultant, each of you will have my personal

attention. | can also provide additional expertise from among several of Newpoint’s other professionals.

Fees and Expenses: As agreed, we will deliver our services on a straight hourly basis, at the ranges below:

Partner $400-525
Principal $300-375
Senior Consultant $200-300
Staff Consultant $150-200
Project Analyst S 75-150

In addition, reasonable out-of-pocket expenses for travel, express delivery, specialized data access, duplication,
and the like, will be invoiced monthly at cost, with no mark-up.

Confidentiality and Miscellaneous: Newpoint Healthcare Advisors, LLC (“Newpoint”), its empioyees and agents
will keep in strict confidence and not disclose to any person without the consent of the Boone County, or its
advisors, agents, or authorized employees (collectively, the “Client”), nor use in any manner other than in
connection with the performance of this assighment any information obtained from the Client except that which
is otherwise publicly known or available other than through the intentional or inadvertent breach of Newpoint
or any employee or agent thereof or becomes known or available through some other source that is not subject
to a duty of confidentiality.

We understand that the Client or its advisors or agents will furnish Newpoint with information regarding the
business and financial condition of the Client as is reasonably requested, and that Newpoint may rely, without
independent verification, on the accuracy and completeness of all information so furnished.

* k%

We appreciate the trust you have placed in our firm as you prepare to exercise your fiduciary and statutory duty
and authority in this highly consequential matter. As we said in our original proposal back in May, we look
forward to engaging the County and the Trustees in an exercise of logic, open-minded thinking, and plenty of
fiduciary gut intuition — which we will document with counsel to build a record of the good stewardship behind
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your eventual vote.

You can count on us to work diligently with the County to serve the aspirations of the people who depend on
their leaders for informed and thoroughly examined decisions.

Thank you.

--Joe

Confidential work product subject to attorney-client privilege
Joseph R. Lupica, Chairman

Newpoint Healthcare Advisors, LLC
602.265.5000

Denver | Phoenix | St. Louis | Newport Beach | Boston
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WORK AUTHORIZATION CERTIFICATION
PURSUANT TO 285.530 RSMo
(FOR ALL AGREEMENTS IN EXCESS OF $5,000.00)

County of ‘ osne )

)ss

State of (Y &tsﬁgéﬁﬂ )

My name isfs.)QS‘?Qli R Ly 1<y, Tam an authorized agent of NM\@[ u ’ H@"‘»\(M&WQ

=}

7
Cansy H@(AK/ LLC (Consultant). This business is enrolled and participates in a federal work

authorization program for all employees working in connection with services provided to the
County. This business does not knowingly employ any person that is an unauthorized alien in
connection with the services being provided. Documentation of participation in a federal work
authorization program is attached hereto.

Furthermore, all subcontractors working on this contract shall affirmatively state in
writing in their contracts that they are not in violation of Section 285.530.1, shall not thereafter
be in violation and submit a sworn affidavit under penalty of perjury that all employees are

lawfully present in the United States.

i
le_ber 2016

Subscribed and sworn to before me this Q_Sday of

KELLI S. CURRY
Notary Public - Notary Seal
STATE OF MISSOUR!

Boone County
My Commission Expires: May 19, 2017
Commission # 13794697

YV v o v oy o

Notary Public
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CERTIFIED COPY OF ORDER

STATE OF MISSOURI October Session of the October Adjourned Term.20 16
ea

County of Boone

In the County Commission of said county, on the 18th day of October 20 16

the foll‘owing, among other proceedings, were had, viz:

Now on this day the County Commission of the County of Boone does hereby approve the
attached agreement between Boone County, the City of Columbia and the Missouri Highways and
Transportation Commission for railroad crossing improvements at O’Rear Road.

The terms of the Agreement are stipulated in the attached Agreement. It is further ordered the
Presiding Commissioner is hereby authorized to sign said Agreement.

Done this 18th day of October, 2016.

Dal lel K. At&ill

Pre iding Commissioner

Kar?n M. Mlller
District I Commissioner

AN

[ Jangt M. Thompson
’D' trict Il Commissioner

Clerk of the County Commission




105 West Capitol Avenue
MoDOT
Jefferson City, Missouri 65102

Missouri Department of Transportation 1.888.ASK MODOT (275.6636)
Patrick K. McKenna, Director

September 29, 2016

Boone County Commission

Boone County Government Center
801 E. Walnut, Room 333
Columbia, MO 65201-7732

Dear Commissioners:

I have enclosed three copies of a supplemental agreement for the following safety
improvement project in Boone County on the COLT Railroad.

Crossing
Roadway No. Safety Improvement
O’Rear Road 480 770U New flashing light signals and gates

Please sign and date each copy where indicated and return the documents to this office for
further handling. Upon the agreement being fully executed, I will return a copy to you for
your files.

If you have any questions or if we can be of assistance, please contact me at (573) 751-7125
or Troy Hughes at (573) 526-3577

Thank you.
Sincerely,

Richard Allsbury
Rail Safety Specialist

' l D O ' Our mission is to provide a world-class transportation experience that
= delights our customers and promotes a prosperous Missouri.

www.modot.org



CCO Form; RRO09 O’rear Road

Approved: 04/04 (BDG) S Hallsville
Revised: 07/13 (MWH) _ : - Boone County
Modified: Crossmg No. 480 770U

No RRP-0005(497)

MISSOURI HIGHWAYS AND TRANSPORTATION COMMISSION
SUPPLEMENTAL AGREEMENT FOR HIGHWAYIRAIL '
CROSSING SIGNAL IMPROVEMENTS * =~
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THIS AGREEMENT is entered into by the Missouri Highways and Transportation
Commission (hereinafter, "Commission"), the City of Columbia, Missouri, the owner and
operator of Columbia Terminal Railroad (hereinafter, "Railroad") and Boone County
(hereinafter, "Agency”), pursuant to the terms of a Master Agreement for Improved
Warning Devices between the Railroad and the Commission, executed by the Railroad
on June 4, 1992, and by the Commission on June 10, 1992 (hereinafter, “Master
Agreement”).

WITNESSETH:

WHEREAS, the installation of improved grade crossing warning devices
appears to be warranted at an existing grade crossing in Hallsville, Missouri, where
O'Rear Road intersects Railroad's tracks at a public highway/rail grade crossing
designated as USDOT # 480 770U (hereinafter referred to as the “O’'Rear Road Grade
Crossing”); and

WHEREAS, the parties agree that this installation shall be in substantial
compliance with the Manual on Uniform Traffic Control Devices (MUTCD), and will
enhance safety to both highway and railroad traffic at said grade crossing.

WHEREAS, representatives of the parties participated in a diagnostic review and
field inspection of this grade crossing on September 21, 2015, during which they
considered and tentatively agreed on the specific safety improvements that should be
implemented to enhance safety for both highway and railroad traffic at this crossing; and

NOW, THEREFORE, in consideration of these premises and of the mutual covenants
herein contained, the parties agree as foliows:

(1) PURPOSE: The purpose of this Agreement is to provide for funding,
installation, and maintenance of additional warning devices at this roadway-railroad
crossing (which are hereinafter referred to as the “Project’.

(2) SCOPE OF WORK:

(A) The scope of work includes the Railroad’s installation of new
flashing light signals and gates with LED lights, audible bells, a new signal
bungalow with redundant constant warning time circuitry at the at the O’'Rear
Road Grade Crossing (US DOT# 480 770U ).

(B) The scope of work also includes the Agency’s installation of stop
lines and pavement markings along the roadway approaches to both sides of the
O’rear Road Grade Crossing if needed.



(3) FUNDING AND APPORTIONMENT OF COSTS: The Commission will
reimburse the Railroad for one hundred percent (100%) of the eligible costs of the work
described in Section 2(A) of this Supplemental Agreement. The Agency shall assume
responsibility for one hundred percent (100%) of the costs of the work described in
Section 2(B) of this Supplemental Agreement.

(4) COST OF PROJECT: The cost of the project shall be the total monies
expended by the Railroad to complete the installation, all in accordance with the plan
and cost estimate developed by the Railroad for this specific project. The detailed plan
and cost estimate (marked as Exhibits 1 and 2, respectively) are attached hereto and
incorporated by reference in this Agreement.

(5) PRELIMINARY WORK: The Railroad will prepare and submit to the
Commission a detailed plan and cost estimate for the work of the Project, as described
during the diagnostic inspection and field review conducted on September 21, 2015,
and in accordance with the provisions of the Master Agreement.

(6) CHANGE ORDERS: If any change is made in the original plan and extent
of the work, the Commission’s reimbursement to the Railroad shall be limited to costs
covered by a change order, which is approved by the Commission before the
performance of the work.

(7) RAILROAD NOTIFICATION: At least five (5) days prior to the
commencement of work, the Railroad shall notify the Commission of the date it plans to
commence said work. If the Commission does not receive said notification from the
Railroad, the Commission will withhold an amount of five percent (5%) of the final
payment to the Railroad. Such five percent (5%) payment will not be provided to the
Railroad until after a final audit has been performed by the Commission.

(8)  INSTALLATION:

(A)  The Railroad, upon receipt of notification from the Commission, shall
furnish all labor and material and complete the installation in Subsection 2(A) in
accordance with the Master Agreements, and in accordance with the plan and estimate
attached hereto, and the rules and regulations contained in the Federal-Aid Program
Guide (FAPG).

(B) The Agency shall complete its performance of the work described in
Subsection 2(B) of this Supplemental Agreement in accordance with the Ordered Due
Date of the Commission’s Administrative Order pursuant to Section 389.610, RSMo,
approving and authorizing the Project described in this Supplemental Agreement.

(9) FORCE ACCOUNT AND NON-FORCE ACCOUNT WORK: The Railroad
will furnish all of the material and do all of the work with its own forces, or the work may
be done by a contractor paid under a contract let by the Railroad in compliance with the
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applicable provisions of 23 CFR Part 140, Subpart |, and Chapter 34, RSMo. The
applicable provisions of Title 23 CFR, and Chapter 34, RSMo, are incorporated by
reference in this Agreement. If the Railroad elects to perform this work by means of a
contractor paid under a contract let by the Railroad, then the Railroad shall obtain the
prior written approval of the contract from the Multimodal Operations Division Director.

(10) MAINTENANCE AND OPERATION: The Railroad shall operate and
maintain the warning devices at the Railroad's expense as long as it operates trains
through the crossing; or until the Commission orders that signals are no longer
necessary at the crossing; or until the crossing is abandoned, closed, or for any reason
the operation and maintenance of the signals becomes unnecessary.

(11) RELOCATION OF SIGNALS: In the event the warning devices become
unnecessary for any of the above reasons, the Railroad shall remove and install the
devices at another crossing mutually acceptable to the Commission and the Railroad,
and subject to the approval of the Commission. :

(12) PAYMENT PROVISIONS: Upon receipt of the Railroad's final statement
of costs and after a review of the statement in relation to the work performed, the
Commission will reimburse the Railroad for hundred percent (100%) of the costs
incurred by the Railroad for its work as described in Subsection 2(A) of this
Supplemental Agreement.  If audit reveals that the Railroad has been overpaid, the
Railroad will immediately refund to the Commission such overpayment. [f audit reveals
that the Railroad has been underpaid, the Commission will reimburse the Railroad for
such underpayment.

(13) AUDIT OF RECORDS: The Railroad shall maintain all records relating to
this Agreement, including but not limited to invoices, payrolls, etc. These records must
be available at all reasonable times at no charge to the Commission and/or its
designees or representatives during the period of this Agreement and any extension
thereof, and for three (3) years from the date of final payment made under this

Agreement.

(14) AGENCY OBLIGATION: The Agency hereby agrees to cooperate in the
handling of traffic during construction. The Agency is obligated to install and maintain at
their expense pavement markings in accordance with the MUTCD and as instructed by
the diagnostic review.

(15) INDEMNIFICATION BY THE AGENCY

(A) To the extent allowed or imposed by law, the Agency shall defend,
indemnify and hold harmless the Commission, including its members and department
employees, from any claim or liability whether based on a claim for damages to real or
personal property or to a person for any matter relating to or arising out of the Agency's
wrongful or negligent performance of its obligations under this Agreement.

5



(B) The Agency will require any contractor that it uses to perform work
under this Agreement:

1. To obtain a no cost permit from the Commission’s district
engineer before working upon or within the Commission’s right-of-way, which shall be
signed by an authorized representative of the contractor representative; and

2. To carry commercial general liability insurance and
commercial automobile liability insurance from a company authorized to issue insurance
in Missouri, and to name the Missouri Highways and Transportation Commission, the
Missouri Department of Transportation and its employees as additional named insureds
in amounts sufficient to cover the sovereign immunity limits for Missouri public entities
(which is currently $500,000 per claimant and $3,000,000 per occurrence) as calculated
by the Missouri Department of Insurance, Financial Institutions and Professional
Registration, and published annually in the Missouri Register pursuant to Section
537.610, RSMo.

(C) In no event shall the language of this Agreement constitute or be
construed as a waiver or limitation of any rights or defenses possessed by the Agency
or the Commission with regard to any applicable sovereign, governmental, or official
immunities and protections as provided by federal and state constitution or law.

(16) NON-EMPLOYMENT OF UNAUTHORIZED ALIENS: Pursuant to Section
285.530, RSMo, no business entity or employer shall knowingly employ, hire for
employment, or continue to employ an unauthorized alien to perform work within the
State of Missouri. As a condition for the award of any contract or grant in excess of five
thousand dollars by the State or by any political subdivision of the State to a business
entity, or for any business entity receiving a state-administered or subsidized tax credit,
tax abatement, or loan from the state, the business entity shall:

(A) By sworn affidavit and provision of documentation, affirm its
enrollment and participation in a federal work authorization program with respect to the
employees working in connection with the contracted services. E-Verify is an example
of a federal work authorization program. The business entity must affirm its enroliment
and participation in the E-Verify federal work authorization program with respect to the
employees proposed to work in connection with the services requested herein by
providing acceptable enroliment and participation documentation consisting of

-completed copy of the E-Verify Memorandum of Understanding (MOU). For business
entities that are not already enrolled and participating .in a federal work authorization
program, E-Verify is available at
http://www.dhs.gov/xprevprot/programs/gc_1185221678150.shtm.



(B) By sworn affidavit, affirm that it does not knowingly employ any
person who is an unauthorized alien in connection with the contracted services. A copy
of the affidavit referenced herein is provided within this document, attached as Exhibit 3.

(17) WAIVER OF HEARING ON ISSUANCE OF ADMINISTRATIVE ORDERS:

This Agreement is made subject to the approval of the proposed project by a final
Administrative Order issued by the Missouri Highways and Transportation Commission
or the Administrative Hearing Commission (hereinafter “AHC”), in accordance with
section 389.610, RSMo Supp. 2004, Section 622.240, RSMo 2000, and any other
applicable regulatory statutes or rules. With reference to the issuance of such an
Administrative Order, all parties to this Agreement stipulate that the construction of the
project as described in this Agreement will promote public safety, and will not adversely
affect public necessity. All the parties to this Agreement further consent that the
Commission or the AHC, or both, may issue one or more Administrative Orders
approving and authorizing the construction of this project in conformity with the-
provisions of this Agreement, and requiring the parties to perform in accordance with
the provisions of this Agreement. Each of the parties waives its right to notice and an
opportunity for hearing before the issuance of these Administrative Orders.

(18) NONDISCRIMINATION ASSURANCE: If work under this Supplemental
Agreement is funded in whole or in part with any Federal funds administered by the
United States Department of Transportatlon the following provisions apply:

(A) Civil Rights Statutes: The Railroad and the Agency shall comply
with all state and federal statutes relating to nondiscrimination, including but not limited
to Title VI and Title VIl of the Civil Rights Act of 1964, as amended (42 U.S.C. 2000d
and 2000e, et seq.), as well as any applicable titles of the Americans with Disabilities
Act. In addition, if the Railroad and the Agency is providing services or operating
programs on behalf of the Department or the Commission, it shall comply with all
applicable provisions of Title Il of the Americans with Disabilities Act.

(B) - Administrative Rules: The Railroad and the Agency shall comply
with the administrative rules of the United States Department of Transportation relative
to nondiscrimination in federally-assisted programs of the United States Department of
Transportation (49 CFR Subtitle A, Part 21) which are herein incorporated by reference
and made part of this Supplemental Agreement.

(C) Nondiscrimination: The Railroad and the Agency shall not
discriminate on grounds of the race, color, religion, creed, sex, disability, national origin,
age or ancestry of any individual in the selection and retention of subcontractors;
including procurement of materials and leases of equipment. The Railroad and the
Agency shall not participate either directly or indirectly in the discrimination prohibited by
49 CFR 21.5, including employment :
practices.




(D) Solicitations for Subcontracts, Including Procurements of Material
and Equipment: These assurances concerning nondiscrimination also apply to
subcontractors and suppliers of the Railroad and the Agency. These apply to all
solicitations either by competitive bidding or negotiation made by the Railroad and the
Agency for work to be performed under a subcontract including procurement of
materials or equipment. Each potential subcontractor or supplier shall be notified by the
Railroad and the Agency of the requirements of this Supplemental Agreement relative to
nondiscrimination on grounds of the race, color, religion, creed, sex, disability or
national origin, age or ancestry of any individual. '

(E) Information and Reports: The Railroad and the Agency shall
provide all information and reports required by this Supplemental Agreement, or orders
and instructions issued pursuant thereto, and will permit access to its books, records,
accounts, other sources of information, and its facilities as may be determined by the
Commission or the United States Department of Transportation to be necessary to
ascertain compliance with other contracts, orders and instructions. Where any
information required of the Railroad and the Agency is in the exclusive possession of
another who fails or refuses to furnish this information, the Railroad and the Agency
shall so certify to the Commission or the United States Department of Transportation as
appropriate and shall set forth what efforts it has made to obtain the information.

(F)  Sanctions for Noncompliance: In the event the Railroad and the
Agency fails to comply with the nondiscrimination provisions of this Supplemental
Agreement, the Commission shall impose such contract sanctions as it or the United
States Department of Transportation may determine to be appropriate, including but not
limited to:

1. Withholding of payments under this Supplemental
Agreement until the Railroad and the Agency complies; and/or :

2. Cancellation, termination or suspension of this Supplemental
Agreement, in whole or in part, or both.

(G) Incorporation of Provisions: The Railroad and the Agency shall
include the provisions of paragraph 18 of this Supplemental Agreement in every
subcontract, including procurements of materials and leases of equipment, unless
exempted by the statutes, executive order, administrative rules or instructions issued by
the Commission or the United States Department of Transportation. The Railroad and
the Agency will take such action with respect to any subcontract or procurement as the
Commission or the United States Department of Transportation m Railroad and the
Agency ay direct as a means of enforcing such provisions, including sanctions for
noncompliance; provided that in the event the Railroad and the Agency becomes
involved or is threatened with litigation with a subcontractor or supplier as a result of
- such direction, the Railroad and the Agency may request the United States to enter into
such litigation to protect the interests of the United States.
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(19) PARTICIPATION BY DISADVANTAGED BUSINESS ENTERPRISES:
if the Railroad is either a “recipient” or “contractor” within the meaning of 49 CFR
Section 26.5, then the provisions in this section shall apply: As used in this section, the
term “DBE” means “disadvantaged business enterprise” as defined in 49 CFR Part 26;
and the term “USDOT” means the United States Department of Transportation.

(A) The recipient shall not discriminate on the basis of race, color,
national origin, or sex in the award and performance of any USDOT-assisted contract or
in the administration of its DBE program or the requirements of 49 CFR part 26. The
recipient shall take all necessary and reasonable steps under 49 CFR part 26 to ensure
nondiscrimination in the award and administration of USDOT-assisted contracts. The
recipient's DBE program, as required by 49 CFR part 26 and as approved by DOT, is
incorporated by reference in this agreement. Implementation of this program is a legal
obligation and failure to carry out its terms shall be treated as a violation of this
agreement. Upon notification to the recipient of its failure to carry out its approved
program, the Department may impose sanctions as provided for under 49 CFR part 26
and may, in appropriate cases, refer the matter for enforcement under 18 USC Section
1001 and/or the Program Fraud Civil Remedies Act of 1986 (31 USC Sections 3801, et
seq.). : '

(B) Each contract the recipient signs with a contractor (and each
subcontract the prime contractor signs with a subcontractor) must include the following
assurance:

The contractor, sub recipient or subcontractor shall not discriminate on the
basis of race, color, national origin, or sex in the performance of this
contract. The contractor shall carry out applicable requirements of 49 CFR
part 26 in the award and administration of DOT-assisted contracts. Failure
by the contractor to carry out these requirements is a material breach of
this contract, which may result in the termination of this contract or such
other remedy as the recipient deems appropriate.

(20) COMPLIANCE WITH LAWS: The Railroad shall comply with all
applicable Federal, State and local laws and regulations in the performance of this
Supplemental Agreement.

(21) AMENDMENTS: Any change in this Agreement, whether by modification
or supplementation, must be accomplished by a formal contract amendment signed and
approved by the duly authorized representative of the parties.

(22) COMMISSION REPRESENTATIVE: The Commission's director is
designated as the Commission's representative for the purpose of administering the
provisions of this Agreement.

(23) ASSIGNMENT: The Railroad shall not assign, transfer, or delegate any
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interest in this Agreement without the prior written consent of the Commission.

(24) AUTHORITY TO EXECUTE: The signers of this Agreement warrant that
they are acting officially and properly on behalf of their respective institutions and have
been duly authorized, directed and empowered to execute this Agreement.

(25) LAW OF MISSOURI TO GOVERN: This Agreement shall be construed
according to the laws of the State of Missouri. The Railroad and the Agency shall
comply with all local, state and federal laws and regulations relating to the performance
of this Agreement.

(26) VENUE: It is agreed by the parties that any action at law, suit in equity, or
other judicial proceeding to enforce or construe this Agreement, or regarding its alleged
breach, shall be instituted only in the Circuit Court of Cole County, Missouri.

(27) CANCELLATION: The Commission may cancel this Agreement at any
time for a material breach of contractual obligations by providing the Railroad with
written notice of cancellation. If the Commission exercises its right to cancel the
Agreement for any of these reasons, the cancellation will become effective upon the
date specified in the notice of cancellation sent to the Railroad.

(Remainder of page intentionally left blank)
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IN WITNESS WHEREOF, the parties have entered into this Agreement on the
last date written below. The Railroad has executed this Agreement pursuant to
Ordinance No. '02232,1:) -of the City of Columbia, MO, which was approved on the

144t day of _écpl’&M.LbUf , 20 b.

Executed by Railroad this 24~ day of _ ,%c,'g;ﬂw}w ,20 lo
Executed by Agency this day of , 20 .
Executed by Commission this Zgﬂ“ day of Q(’ﬁ/?)é-é’\) . 20/4

MISSOURI HIGHWAYS AND ‘
TRANSPORTATION COMMISSION CITY OF COLUMBIA, MISBOUR

By W/‘/ /
Michelle Teel Mike Kidtthes
Multimodal Operations Division Director City Manager
ATTEST: ATTEST:

By _ k0, O —ro
Commission Secretary Sheela Amin

City Clerk
APPROVED A