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April 30, 2015

Cedar Hills City Corporation
10246 North Canyon Road
Cedar Hills, UT 84062

Subject:  Proposal/Agreement to Provide Plan Review Services for:

Cedar Hills City Corporation- On Call Services

Dear Cedar Hills City Officials:

Sunrise Engineering, Inc. (SEI) is pleased to provide the following proposal/agreement to
provide Professional Plan Review and Building Safety Inspections Services for the above
referenced project. SEI agrees, upon receipt of your acceptance to this agreement, to perform
the following identified services in accordance with the terms and conditions contained herein.

Scope of Services

l. Provide Commercial and Residential Building Plan Reviews as requested at the rate
of 65% of the associated Plan Check fees.

All plans in for first review will be reviewed and returned within ten (10) business
days; second review will be returned within five (5) business days.

2. Provide Commercial and Residential Building Inspection on call services, by
Certified ICC Inspector, as requested for an hourly rate of Fifty-Three Dollars ($53)
per hour.

3. Scheduling building inspections require 24 hours’ notice. Please call 435-743-6151
to schedule inspections.
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If you are interested in having us complete the services, please execute the agreement below,
make a copy for your files and return the original to our Corporate Office (25 East 500 North,
Fillmore, UT 84631). If you have any questions regarding this agreement please contact me
at (801) 550.1837 or Tom at his contact numbers above. We look forward to working with
you.

Sincerely,
SUNRISE ENGINEERING, INC.

A

James Short
Building & Safety Group Manager

Accepted and Agreed:

CEDAR HILLS CITY CORPORATION

By:

Name: DP“-“D 'H\ BLU’\)KEQ

re (LT MANAGER [eNG I NEER.

Date: O%/%O}Z@‘\C)
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Cedar Hills City Corporation Plan Review Services

TERMS AND CONDITIONS

I. SERVICES TO BE PROVIDED. These Terms and Conditions
are enclosed with, attached to and/or incorporated by referenced into
a proposal or agreement (the “Proposal/Agreement™) prepared by
Sunrise Engineering, Inc. (“SEI") offering/agreeing to provide the
consulting services described in the Proposal/Agreement as such
consulting services are changed by agreement of the Parties
(hereinafter, the “Services”). SEI agrees to provide the Services for
the sole and exclusive use and benefit of the person or entity
described in the Proposal/Agreement to be SEI's client for the
provision of the Services (the “Client™). If the Proposal/Agreement
does not expressly identify the Client, the Client shall be the person
or entity to whom SEI provides the Services. The
Proposal/Agreement shall become binding on SEI and Client upon
its written acceptance by Client, or Client’s acceptance of the
performance by SEI of the Services without written objection to the
terms of the Proposal/Agreement, whichever first occurs  SEI may
use the services of subconsultants in the performance of the Services
(“SEI's Consultants™) when, in SEI's sole discretion, it is
appropriate to do so. For purposes of the Proposal/Agreement and
these Terms and Conditions, the “Parties” are SEI and Client, and
their successors and permitted assignees.

2. EFFECT OF TERMS AND CONDITIONS. If any of the
Services are performed by SEI or SEI's Consultants prior to the
acceptance by Client of the Proposal/Agreement, such Services shal!
be governed by these Terms and Conditions the same as if they had
been performed after the acceptance by Client of the
Proposal/Agreement. These Terms and Conditions shall be binding
upon the Parties except to the extent these Terms and Conditions
directly conflict with the Proposal/Agreement. In the event of direct
conflict between the Proposal/Agreement and these Terms and
Conditions, the Proposal/Agreement shall supersede and replace
these Terms and Conditions

3. PAYMENT TERMS. Payment on account of Services rendered,
including fees and Reimbursable Expenses, shall be made monthly
upon presentation of SEI's statement of services. No deductions
shall be made from SEI's compensation on account of penalty,
liquidated damages, or other sums withheld from payments to
contractors (“Contractor”) performing all or a portion of the work or
services (the “Work™) for the construction of improvements
designed by SEI or SEI's Consultants, or on account of the cost of
changes in the Work other than those for which SEI has been
adjudicated to be liable. If payment is not received within thirty (30)
calendar days from the invoice date (i) Client agrees to pay interest
on the past due amount at the rate of 18% per annum until paid in
full; (ii) Client agrees to pay reasonable attorneys’ fees and
collection costs incurred by SEI to collect or obtain an award or
judgment to collect all or any portion of the past due amount;
(iii) SEI reserves the right to suspend all Services until payment of
the past due amount is received in full; and (iv) SEI may terminate
the Proposal/Agreement for cause if payment of the past due amount
is not received in full within forty-five (45) calendar days of the date
it is due.

4. TERMINATION/SUSPENSION OF
PROPOSAL/AGREEMENT  Either Party may terminate the
Proposal/Agreement for cause if the other Party shall fail
substantially to perform in accordance with its terms through no
fault of the Party initiating the termination upon ten (10) calendar
days prior written notice and failure of the Party in default to cure
the default within such ten (10)-day period Client may terminate
the Proposal/Agreement without cause and for Client’s convenience
upon delivery to SEI of a written notice of termination for
convenience. Client may suspend all or a portion of the Services
upon written notice to SEL provided that (i) Client shall compensate
SEI for extra fees and costs due to such suspension of the Services;
and (if) SEI may terminate the Proposal/Agreement for cause if the
Services or any portion of the Services are suspended in the
aggregate for more than one hundred twenty (120) calendar days due

to suspensions of the Services for Client’s convenience. In the event
of a termination of the Proposal/Agreement not the fault of SEI, SEI
shall be compensated for the Services performed prior to
termination, together with Reimbursable Expenses then due and all
expenses directly attributable to the termination. In the event of a
termination of the Proposal/Agreement for cause, the terminating
Party shall be entitled to recover from the defaulting Party all
damages caused by the defaulting Party’s breach of the
Proposal/Agreement.

5. STANDARD OF SKILL AND CARE. The Services (whether
performed by SEI or SEI's Consultants) shall be performed in
accordance with the standard of skill and care ordinarily exercised
by licensed professionals of the same discipline in the state in which
the Project is located on projects of similar size and scope and under
like circumstances. SEI disclaims that any warranties, expressed or
implied, are made or intended by SEI regarding the quality, fitness,
accuracy, suitability or completeness of the Services or the
Instruments of Service, or regarding any other matter.

6. INSURANCE. SEI shall maintain the following insurance
coverages with insurance limits not less than specified below:

a) Worker’s Compensation Insurance — statutory limits;
b) Employer’s Liability Insurance — $1,000,000;

c) Automobile Liability — Combined single limits per accident,
$1,000,000;

d) Commercial General Liability Insurance — Combined single
limits per occurrence, $1,000,000;

e) Professional Liability — $1,000,000 per claim

7. LIMITATION OF LIABILITY. Client agrees that the liability
of SEI and SE!’s Consultants, and their former and current officers,
directors, employees and agents to Client, and any third party, due
to any negligent acts, errors or omissions, breach of contract or
breach of any other legal duty shall be limited in the aggregate to
$50,000, or the total fee paid to SEI for the Services, whichever is
greater. If Client prefers to have higher limits of liability, SEl agrees
to increase the aggregate limit of liability applicable to the Services
to a maximum of $1,000,000 upon Client’s written request at or
prior to the commencement of the Services, provided Client pays an
additional consideration to SEI equal to five percent (5%) of the total
fee for the Services, or $600, whichever is greater. The additional
charge for the higher limitation of liability is because of the greater
risk assumed by SEI and is not a charge for additional professional
liability insurance.  Client shall indemnify, defend and hold
harmless SEI and SEI’s Consultants, and their past and current
officers, directors, employees and agents, and each of them, from
and against any liability arising or resulting from liabilities in excess
of the applicable aggregate limit of liability of SEI and SEI's
Consultants for the Services.

8. SITE OBSERVATIONS AND SOIL CONDITIONS. SEI
shall have access to the Project site and to all areas where the Work
is performed or located. Client shall procure all permits, licenses,
rights-of-entry and access for SEI to enter upon and to perform
Services at any public or private property required for SEI to
perform the Services.

a) By virtue of entering into this Agreement or providing the
Services, SEI does not assume control of or responsibility for
the Project site or the persons at the Project site, or undertake
responsibility for reporting to any federal, state or local public
agencies any conditions at the Project site that may present a
potential danger to public health, safety or the environment.

b)  Unless SEI provides a soils report or conducts soils testing as
Services under the Proposal/Agreement, SEI makes no
representations concerning soils conditions and is not
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responsible for any claims, damages, liabilities, losses or
expenses that may arise out of the making or failure to make
soils investigations or reports, or soils testing,

c) If a Contractor is involved in the Project, Client agrees that
Contractor will be solely and completely responsible for the
conditions at all locations where the Work is performed,
including the safety of all persons and property during
performance of the Work, and compliance with OSHA
regulations. These requirements will apply continuously and
will not be limited to normal working hours. It is agreed that
SEI will not be responsible for job or site safety on the Project.

d)  Client acknowledges and agrees that SEI is not responsible for
the performance of the Work by third parties, including, but
not limited to, the Contractor and the Contractor’s
subcontractors, sub-subcontractors of any tier and suppliers.
Client further agrees to indemnify, defend and hold harmless
SEI and SEI's Consultants, and their officers, directors,
employees and agents from and against any and all claims,
liabilities, damages, costs and expenses (including reasonable
attorneys’ fees and costs and expenses of dispute resolution)
arising out of or based in whole or in part upon the operations
of such third parties in the performance of the Work unless
such claims, liabilities, damages, costs or expenses are
adjudicated to be caused by the sole negligence or other fault
of SEI and/or SEI’s Consultants.

9. RELIANCE ON OWNER FURNISHED INFORMATION.
SEl and SEI's Consultants shall be entitled to rely upon the accuracy
and completeness of services and information furnished by Client
and Client’s consultants, agents and representatives, and SEI and
SEI’s Consultants shall have no duty to investigate the accuracy or
completeness of such services or information.

10. UNKNOWN CONDITIONS. Conditions or occurrences may
be encountered during the performance of the Services and/or the
Work that require changes in the Services or impose risk to SEI
and/or SEI's Consultants, or their employees or agents, in the
performance of the Services not known to SEI when the
Proposal/Agreement was entered (“Unknown Conditions™) If
Unknown Conditions are encountered, SEI shall notify Client of the
Unknown Conditions and the probable impact of the Unknown
Conditions on the Services and the Work, and SEI shall consult with
Client regarding possible actions, including:

a) Suspend the Services and/or the Work until the Unknown
Conditions are further studied by Client and the additional
risks imposed by the Unknown Conditions are eliminated by
Client or are reduced by Client to levels acceptable to both
SEI and Client;

b) Complete the Services in accordance with the scope of
Services described in the Proposal/Agreement, if to do so is
agreed by both SEI and Client to be practical,

c¢) Agree to a change in the Services; or

d) Agree to a termination of the Proposal/Agreement for
Client’s convenience

I1. HAZARDOUS MATERIALS. Client agrees to give written
disclosure to SEI prior to the execution of the Proposal/Agreement
of any hazardous material or toxic substances existing in, on or near
the Project site known to Client that may present a potential for harm
to human health, the environment or equipment. Unless otherwise
included in the Services, SEI and SEI’s Consultants shall have no
responsibility for the discovery, presence, handling, removal or
disposal of or exposure of persons to hazardous materials or toxic
substances in any form at the Project site, unless the hazardous
materials or toxic substances were brought to the Project site by SEI
or SEI's Consultants
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In the event SEI or any other person or entity encounters hazardous
materials or toxic substances at the Project site, or should it become
known that such materials or substances are present at the Project
site or its adjacent areas that may affect the performance of SEI's
Services, SEI may, at its option, and without liability for
consequential or other damages, suspend performance of the
Services until Client retains appropriate specialist consultants or
contractors to identify, abate and/or remove the hazardous materials
or toxic substances and such consultants represent that such
hazardous materials or toxic substances have been rendered
harmless. Client shall indemnify, defend and hold harmless SEl and
SEI's Consultants and their past and current officers, directors,
employees and agents, and each of them, from and against all
claims, liabilities, damages, costs and expenses (including
reasonable attorneys’ fees and costs and expenses of dispute
resolution) arising out of or based in whole or in part upon any
hazardous materials or toxic substances in any form at the Project
site, including claims, damages, costs and expenses caused by the
negligence or fault of the persons or entities being indemnified,
unless such claims, liabilities, damages, costs or expenses are
adjudicated to be caused by the hazardous materials or toxic
substances brought to the Project site by SEI or SEI's Consultants.

12. INDEMNITY. To the fullest extent permitted by law, Chent
agrees to indemnify and hold harmless SEI and SEI's Consultants,
and their past and current officers, directors, employees and agents,
and each of them, from and against any and all claims, demands,
suits, losses, costs and damages for injuries to persons (including
bodily injury and death), damage to tangible property and economic
loss caused by any negligent act, error or omission or intentionally
wrongful conduct of Client or Client’s consultants or their
employees or agents

13. INSTRUMENTS OF SERVICE. Drawings, specifications,
reports and other documents, including those in electronic form,
prepared by SEI and SEI's Consultants for the Project are
Instruments of Service for use solely with respect to the Project. SEI
and SEI's Consultants shall be deemed the authors and owners of
their respective Instruments of Service and shall retain all common
law, statutory and other reserved rights, including copyrights
Engineer grants to Client a nonexclusive license to reproduce SEI’s
Instruments of Service solely for the purpose of constructing, using
and maintaining the Project, provided that Client shall comply with
all obligations, including prompt payment to SEl of all consideration
when due under the Proposal/Agreement. Except for the license
granted in this Paragraph 13, no other license or right shall be
deemed granted or implied under the Proposal/Agreement.

Client shall not use the Instruments of Service for future additions
or alterations of the Project or for other projects, unless Client
obtains the prior written agreement of SEI and SEI’s Consultants
Any unauthorized use or modification of the Instruments of Service
shall be at Client’s sole risk and without liability to SEI or SEI’s
Consultants.

To the fullest extent permitted by law, Client shali indemnify,
defend and hold harmless SEI and SEI's Consultants and their past
and current officers, directors, employees and agents, and each of
them, from and against any and all claims, liabilities, damages, costs
and expenses (including reasonable attorneys’ fees and costs and
expenses of dispute resolution) arising out of or based in whole or
in part upon any unauthorized use or modification of the Instruments
of Service by Client or any person or entity that obtain the
Instruments of Service from or through Client or Client’s agents or
representatives.

14. OPINIONS OF COST. If the Services include the evaluation
of Client’s budgets for construction costs or include providing SEI’s
opinions of probable construction costs, Client understands that SEI
has no control over regional economies, availability of materials or
labor or the competitive climate existing at the time of bidding or



negotiation, over the costs or the prices of labor, equipment or
materials, or over Contractor’s methods of pricing, and that the
evaluations of Client’s budgets and/or opinions of probable
construction costs provided by SEI are SEI's professional judgment
as adesign professional familiar with the construction industry. SEI
makes no warranty, expressed or implied, as to the accuracy of such
opinions or evaluations as compared to bids or negotiated prices or
actual construction costs, and SEI does not represent or warrant that
bids or negotiated prices or actual construction costs will not vary
from Client’s budget for the Project or from opinions of probable
construction costs or from evaluations of Client’s budgets prepared
or agreed to by SEL

15. PROVIDING EVIDENCE. If SEI or an employee of SEI is
requested by Client or is compelled by subpoena or other legal
process by Client or a third party to provide testimony, documents
or evidence in relation to the Services and in connection with any
public hearing, dispute resolution proceeding or legal proceeding in
which SEI is not a party, Client agrees to compensate SEI on the
basis of hourly rates and Reimbursable Expenses according to SEI's
Rate Schedule then in effect for the time and expenses reasonably
incurred by SEI in providing such evidence, provided that SEI is not
compensated in full for such reasonable time and expenses by the
party compelling or requesting the evidence.

16. SEVERABILITY. In the event that any provision of these
Terms and Conditions is found to be unenforceable, the other
provisions shall remain in fuli force and effect.

17. SURVIVAL. All obligations arising prior to the termination of
the Proposal/Agreement and all provisions of these Terms and
Conditions allocating responsibility or liability between Client and
SEI shall survive the completion of the Services and the termination
of the Proposal/Agreement, and Paragraphs 5, 6, 7, 9, 11, 12, 13,
and 15 shall survive the completion of the Services and the
termination of the Proposal/Agreement.

18. INTEGRATION. The Proposal/Agreement and these Terms
and Conditions incorporated therein constitute the entire agreement
between the Parties and cannot be changed except by written
instrument signed by both Parties.

19. GOVERNING LAW. The Proposal/Agreement and these
Terms and Conditions incorporated therein shall be governed in all
respects by the laws of the state in which the Project is located

20. THIRD PARTY FEES SEI shall pay the fees and costs
specifically required by the Proposal/Agreement and these
incorporated Terms and Conditions. Unless specifically required by
the Proposal/Agreement, SEI shall not be required to pay the fees
and costs of the checking and/or inspection of the Instruments of
Service and/or the Work by persons or entities other than SEI or
SEl's Consultants, zoning and annexation application fees,
assessment fees, soils engineering fees, soils testing fees, aerial
topography fees, and all other fees, permits, bond premiums, title
insurance charges, costs of reproductions of the Instruments of
Service or other documents, and other charges not specifically
required to be paid by SE! by the Proposal/Agreement

21. THIRD PARTY BENEFICIARIES. Nothing contained in the
Proposal/Agreement and these incorporated Terms and Conditions
shall create a contractual relationship with or a cause of action in
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favor of a third party against either Client or SEI. SEI's Services
under the Proposal/Agreement are being performed solely for
Client’s benefit, and no other person or entity shali have any claim
against SEI arising under the Proposal/Agreement or arising from
the performance or non-performance of the Services.

22. EMPLOYMENT FEES. In the event Client hires directly any
employee of SEI within one (1) year after final payment is due to
SEI for the Services, Client agrees to reimburse SEI a monetary
amount equal to six (6) months’ wages for the employee so hired by
Client as an employment fee. The employment fee shall be
calculated as six (6) times the gross monthly fuil-time wages of the
employee immediately prior to the hiring.

23. ASSIGNMENTS. Neither Client nor SEI shall assign the
Proposal/Agreement or any right, interest or claim for damages
arising under the Proposal/Agreement without the written consent
of the other, except that Client may make a conditional collateral
assignment of the Proposal/Agreement to an institutional lender
providing financing for the Project, conditioned on Client’s default
in its obligations to such lender regarding the financing for the
Project. In the event the condition of such collateral assignment is
satisfied, the lender shall assume Client’s rights and obligations
under the Proposal/Agreement. If SEI's Services are affected or
delayed by Client's default or the assignment of the
Proposal/Agreement to the lender, SEI's fees for the remaining
Services of the Project and the time schedules for performance of
the remaining Services of the Project shall be equitably adjusted.

24. CONSEQUENTIAL DAMAGES WAIVER. SEl and Client
mutually waive as to one another and as to the present and current
officers, directors, partners, members, employees, agents and
consultants of one another, any and all consequential damages for
claims, disputes or other matters in question arising out of or relating
to the Proposal/Agreement or the performance or non-performance
of the Services. This mutual waiver is applicable, without
limitation, to all consequential damages due to either Parties’
termination of the Proposal/Agreement or suspension of the
Services.

25. DISPUTE RESOLUTION. All claims, counterclaims,
disputes and other matters in question between Client and SEI
arising out of or relating to the Proposal/Agreement or these
incorporated Terms and Conditions, or the breach of the
Proposal/Agreement or these incorporated Terms and Conditions, or
the Services performed pursuant thereto, shall be decided in such
dispute resolution proceedings as Client and SEI shall mutually
agree upon in writing after the dispute arises or, in the absence of
mutual agreement, in a court of competent jurisdiction within the
State in which the Project is located.

26. CHANGES AND/OR ADDITIONAL SERVICES. The
Client reserves the right, at its sole discretion, to change and or
increase the scope of consulting services including award of
additional phases of consulting services to SEI without conducting
additional procurement procedures. Such changes shall include
negotiated scope, time and compensation and shall be binding on
SEl and Client when mutually agreed upon in writing by SEI and
Chent



