Town Council Meeting Agenda
Pursuant to A.R.S. § 38-431.02 notice is hereby given to the public that the Sahuarita Town Council will
hold a meeting at the date and time specified below at the Sahuarita Council Chambers, 375 West
Sahuarita Center Way, Sahuarita, AZ. Members of the Town of Sahuarita Council will attend either in
person or by telephone conference call.
To better serve our community, the Sahuarita Council Chambers is wheelchair accessible. Persons with a
disability may request a reasonable accommodation, such as a sign language interpreter, by contacting
the Town Clerk’s Office at 520-822-8801. Requests should be made no later than three working days
prior to the meeting to arrange the accommodation.
March 11, 2019
REGULAR MEETING
AT OR AFTER 6:30 P.M.
1. Call to Order
2. Invocation
The Invocation will be given by Town Clerk staff.
3. Pledge of Allegiance
The Pledge of Allegiance will be led by Ryan Reedy, a Sophmore at Sahuarita High School.
4. Roll Call
5. Presentations
A. Proclamation declaring March 13, 2019 as Professional Buyer's Day and the month of
March 2019 as Procurement Month.
B. Proclamation declaring March 12, 2019 as Girl Scout Day.
6. Approval of Agenda
Action recommended: approve the agenda.
7. Call to the Public
At this time, any member of the public is invited to address the Town Council on any issue which is on
tonight’s Consent Agenda or on any issue which the Town Council can lawfully act upon at a future
meeting. Written comments regarding any item on the agenda or on any issue which the Town
Council can lawfully act upon may be submitted prior to the beginning of the council meeting for
distribution to the Town Council. Pursuant to the Arizona Open Meeting Laws, the Council may not
discuss the items, but individual members of the Council may respond to criticism made by those who
have addressed the Council, may ask staff to review the matter, or may ask that the matter be
placed on a future agenda.
8. Consent Agenda
Action recommended: approve the consent agenda recommendations.
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A. Approval of the February 25, 2019 Regular, Study and Executive Session (Public Portion)
Meeting Minutes.
B. Adoption of Resolution No. 2019-0582, authorizing the Town to enter into an
Intergovernmental Agreement, Sahuarita Contract No. 190034, with the City of Phoenix
for the cooperative use of the Phoenix Business Intelligence System.
C. Adoption of Resolution No. 2019-0583, authorizing the Town to enter into an
Intergovernmental Agreement, Sahuarita Contract No. 190036, to accept a grant in the
amount of $65,000 from the State of Arizona Governor's Office of Highway Safety for
DUI/Impaired Driving Enforcement related equipment by the Sahuarita Police
Department. The Grant is in effect from October 1, 2018, through September 30, 2019.
D. Adoption of Resolution No. 2019-0584, authorizing the Town to enter into a Mutual Aid
Agreement, Sahuarita Contract No. 190037, with members of the Arizona Water and
Wastewater Agency Response Network ("AZWARN").
E. Approval of Contract No. 190038 with CBRE, Inc. for lease listing services, commencing
March 12, 2019 and terminating March 11, 2020; in an amount not to exceed $175,000.
9. Discussion and possible appointment to the Parks and Recreation Commission.
Action recommended: approve the appointment.
10. Discussion on the Arizona State 54th Legislature First Regular Session.
Action recommended: presentation.
11. Presentation, discussion and possible approval of Contract No. 190039 with SOLON Corporation
for solar energy services, commencing March 12, 2019 and terminating December 31, 2039; in an
amount not to exceed $3,200,000.
Action recommeded: approve the contract.
12. Council and Town Manager Brief Summary of Current Events.
13. Adjournment
Action may be taken by the Town Council on any item listed on this agenda. The Town Council may vote to
go into executive session pursuant to A.R.S. § 38-431.03 (A) (3) for discussion or consultation for legal advice
with the Town Attorney concerning any matter listed on this agenda.
Notice to parents: Meetings of the Mayor and Council are audio and video recorded. If you permit your
child to participate in the Council Meeting, a recording will be made. You may exercise your right not to
consent by not permitting your child to participate. You and your child may also leave the Council Meeting
at any time.
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Town Council Agenda Communication
TO:

Honorable Mayor and Council

FROM:

L. Kelly Udall, Town Manager
Cherie Odeski, Procurement Officer

MEETING DATE:

March 11, 2019

SUBJECT:

Proclamation declaring March 13, 2019 as Professional Buyer's Day and the month
of March 2019 as Procurement Month.

STRATEGIC PLAN

☐ Economic Development

☐ Infrastructure

☐ Planning for Our Community’s Future

☐ Organizational Effectiveness

☐ Quality of Life

☐ Other

GOALS/OTHER:
FINANCIAL / BUDGET SUMMARY
STAFF RECOMMENDATION
SUGGESTED MOTION
DISCUSSION
ATTACHMENTS
1. Proclamation: Professional Buyer's Day and Procurement Month
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TOWN OF SAHUARITA

WHEREAS, the public procurement profession plays a significant role in the efficiency and effectiveness of
both government and business; and

WHEREAS, in addition to the purchase of goods and services, procurement adds value to the organization
by performing such functions as executing, implementing and administering contracts, developing strategic
procurement strategies and cultivating working relationships with suppliers and other departments within
the organization; and

WHEREAS, public procurement professionals in the Town of Sahuarita and in other public and private

organizations have tremendous influence on the economic conditions in the United States, with accumulative
purchasing power running into the billions of dollars; and

WHEREAS, the Procurement Department in the Town of Sahuarita is committed to providing high-caliber
strategic, logistical and operational support of all departments within the Town of Sahuarita; and

WHEREAS, the Procurement Department and the Town of Sahuarita recognize, support and practice the

Public Procurement Values and Guiding Principles of Accountability, Ethics, Impartiality, Professionalism,
Service and Transparency, established by the Institute for Public Procurement (NIGP) as fundamental tenets
of the public procurement profession; and

WHEREAS, NIGP has proclaimed the month of March as Procurement Month to further expand the

awareness of the purchasing professional’s role to governmental officials, the general public, business and
corporate leaders;

NOW THEREFORE, BE IT RESOLVED, that I, Tom Murphy, Mayor of the Town of Sahuarita, on behalf of the

Town Council, do hereby proclaim March 13, 2019 as Professional Buyer’s Day and the month of March 2019,
as Procurement Month in the Town of Sahuarita and urge all citizens to recognize the role of the purchasing
and materials management profession within business, industry and government.

IN TESTIMONY WHEREOF, I have hereunto set my hand and caused to be affixed the Seal of the
Town of Sahuarita on this 11th day of March, 2019.

_____________________________
Tom Murphy, Mayor

Attest

___________________________________
Lisa Cole, Town Clerk
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Town Council Agenda Communication
TO:

Honorable Mayor and Council

FROM:

Lisa Cole MMC, Town Clerk

MEETING DATE:

March 11, 2019

SUBJECT:

Proclamation declaring March 12, 2019 as Girl Scout Day.

STRATEGIC PLAN

☐ Economic Development

☐ Infrastructure

☐ Planning for Our Community’s Future

☐ Organizational Effectiveness

☐ Quality of Life

☐ Other

GOALS/OTHER:
FINANCIAL / BUDGET SUMMARY
STAFF RECOMMENDATION
SUGGESTED MOTION
DISCUSSION
ATTACHMENTS
1. Proclamation: Girl Scout Day
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TOWN OF SAHUARITA

PROCLAMATION

WHEREAS, the year 2019 marks the 107th anniversary of Girl Scouts of the USA, the largest and most
WHEREAS, Girl Scouts unleashes the G.I.R.L. (Go-getter, Innovator, Risk-taker, Leader)™ in every girl,
preparing her for a lifetime of leadership; and

WHEREAS, Girl Scouts combines time-tested, research-backed methods with exciting, modern

programming that speaks to today’s girls and is designed to cater to the strengths of girls’ leadership
development; and

WHEREAS, Girl Scouts offers girls 21st century programming in science, technology, engineering, and math

(STEM); the outdoors; entrepreneurship; and beyond, helping girls develop invaluable life skills and take the
lead early and often; and

WHEREAS, as the world’s premier leadership development organization for girls, Girl Scouts welcomes girls
of all backgrounds and interests who want to develop the courage, confidence, and character to make the
world a better place; and

WHEREAS, research shows that girls learn best in an all-girl, girl-led environment in which their specific
needs are addressed and met; and

WHEREAS, the Girl Scout Gold Award, the highest and most prestigious award in Girl Scouting, calls on Girl
Scouts in grades 9 to 12 to take on projects that have a measurable and sustainable impact on a community
by first assessing a need, designing a solution, completing a project, and inspiring others to sustain it; and

WHEREAS, with more than 100 years of experience, Girl Scouts brings a wealth of knowledge to programs
that deliver girls cornerstone experiences with benefits that last a lifetime; and

WHEREAS, today, more than 50 million women are Girl Scout alums, and 2.6 million girls and adults are
current members.

NOW THEREFORE, BE IT RESOLVED, I, Tom Murphy, Mayor of the Town of Sahuarita, on behalf of Town
Council, do hereby proclaim March 12th to be “Girl Scout Day.”

IN TESTIMONY WHEREOF, I have hereunto set my hand and caused to be affixed the Seal of the
Town of Sahuarita on this 11th day of March, 2019.

_____________________________
Tom Murphy, Mayor
Attest
___________________________________
Lisa Cole, Town Clerk
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successful leadership program for girls in the world; and

8.A

Town Council Agenda Communication
TO:

Honorable Mayor and Council

FROM:

Lisa Cole MMC, Town Clerk

MEETING DATE:

March 11, 2019

SUBJECT:

Approval of the February 25, 2019 Regular, Study and Executive Session (Public
Portion) Meeting Minutes.

STRATEGIC PLAN

☐ Economic Development

☐ Infrastructure

☐ Planning for Our Community’s Future

 Organizational Effectiveness

☐ Quality of Life

☐ Other

GOALS/OTHER: Sahuarita Town Code 2.15.040 (Consent Agenda)
FINANCIAL / BUDGET SUMMARY
STAFF RECOMMENDATION
Staff recommends approval of the attached minutes.
SUGGESTED MOTION
I move to approve the minutes submitted (or amended).
DISCUSSION
Draft minutes submitted for Town Council approval.
ATTACHMENTS
1. Regular, Study and Executive Session (Public Portion) Meeting Minutes Draft
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REGULAR, STUDY & EXECUTIVE SESSION MEETING MINUTES
FEBRUARY 25, 2019
The Mayor and Council of the Town of Sahuarita met in the Sahuarita Council Chambers, 375 West
Sahuarita Center Way, Sahuarita, AZ 85629 on Monday, February 25, 2019.
1. Call to Order
The meeting was called to order at 6:32 PM by Mayor Tom Murphy.
2. Invocation
The Invocation was given by Sergeant Michael Blevins, Sahuarita Police Department Chaplain.
3. Pledge of Allegiance
The Pledge of Allegiance was led by Girl Scout Troop 4545.
4. Roll Call
Attendee Name

Title

Status

Tom Murphy

Mayor

Present

Kara Egbert

Vice Mayor

Present

Bill Bracco

Town Council Member

Remote

Melissa Hicks

Town Council Member

Absent

Gil Lusk

Town Council Member

Present

Lynne Skelton

Town Council Member

Present

Dalia Zimmerman

Town Council Member

Present

Arrived

Also in attendance were Town Manager L. Kelly Udall, Town Attorney Dan Hochuli and Town Clerk
Lisa Cole. Council Member Bracco participated by telephone.
5. Approval of Agenda
MOTION was made to approve the agenda as published.
RESULT:
MOVER:
SECONDER:
AYES:
ABSENT:

APPROVED [UNANIMOUS]
Kara Egbert, Vice Mayor
Gil Lusk, Town Council Member
Murphy, Egbert, Bracco, Lusk, Skelton, Zimmerman
Melissa Hicks

Regular, Study & Executive Session (Public Portion) Meeting Minutes- February 25, 2019 Page 1 of 5
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Town Council Meeting Minutes

TOWN COUNCIL MEETING MINUTES

8.A.1

Rick Wilkening, Rancho Resort resident, thanked the Sahuarita Police Department for their efforts in
community policing and invited Council to attend a Rancho Resort homeowners meeting to discuss
the construction entrance for Rancho Resort residents.
Joseph Taylor, Sahuarita resident, expressed concerns regarding the Sahuarita Police department
and requested a DPS investigation. Council Member Skelton requested Town Manager L. Kelly Udall
follow up with Mr. Taylor.
7. Consent Agenda
MOTION was made to approve the consent agenda recommendations.
RESULT:
MOVER:
SECONDER:
AYES:
ABSENT:

APPROVED [UNANIMOUS]
Lynne Skelton, Town Council Member
Kara Egbert, Vice Mayor
Murphy, Egbert, Bracco, Lusk, Skelton, Zimmerman
Melissa Hicks

A. Approval of the January 28, 2019 Regular Meeting Minutes.
B. Approval of Resolution No. 2019-0580, authorizing the Town to enter into a cooperative
agreement, Sahuarita Contract No. 190028, to accept a grant in the amount of $10,000
from the State of Arizona Governor's Office of Highway Safety to implement successful
pedestrian focus education and enforcement efforts aimed at reducing motor vehiclerelated pedestrian and bicyclist fatalities and injuries, in effect from January 1, 2019,
through December 31, 2019.
C. Adoption of Resolution No. 2019-0581, authorizing the Town to enter into an
Intergovernmental Agreement, Sahuarita Contract No. 190030, with the Regional
Transportation Authority of Pima County, for funding in the amount of $44,553 for the
design, construction and installation of improvements to town-wide traffic signal
equipment.
D. Approval of Contract No. 190019 with The Hays Group, Inc., to provide full service
brokerage services for insurance policies for the Town employee benefit package. The
term of the contract is for one (1) year with the option to renew for a total of up to five (5)
years; in an amount not to exceed $63,000.
E. Approval of Amendments No. Five (5) to Contract Nos. CO13-0071, Sellers and Sons, Inc.;
CO13-0072, Durazo Construction Corporation; and CO13-0075, Kittle Design and
Construction, LLC.; for as-needed services for facility modifications, repair and
maintenance, extending the contracts for one year, commencing December 10, 2018 and
terminating December 9, 2019; in an amount not to exceed $500,000 each.
F. Award of stipend awarded to the Sahuarita Police Department from The 100 Club of
Arizona and budget amendment in the Grants and Restricted Sources Fund, increasing
grant revenues and Police Department expenditures by $6,000.
G. Award and approval of Contract No. 190020 with Psomas, Inc. for Quail Crossing Extension
Phase 2 Design services, commencing February 26, 2019 and terminating August 10, 2020;
in the amount of $535,997.50.
Regular, Study & Executive Session (Public Portion) Meeting Minutes- February 25, 2019 Page 2 of 5
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6. Call to the Public

TOWN COUNCIL MEETING MINUTES

8.A.1

Economic Development Director Victor Gonzalez thanked Freeport McMoRan for their continued
support and briefed Council on the StartUp Sahuarita economic development program. Mr.
Gonzalez responded to questions from Council.
MOTION was made to approve the Freeport McMoRan Site Investment Grant Award for the StartUp
Sahuarita entrepreneurial program and the budget amendment in the Grants & Restricted Sources
Fund.
RESULT:
MOVER:
SECONDER:
AYES:
ABSENT:

APPROVED [UNANIMOUS]
Lynne Skelton, Town Council Member
Kara Egbert, Vice Mayor
Murphy, Egbert, Bracco, Lusk, Skelton, Zimmerman
Melissa Hicks

9. Council and Town Manager Brief Summary of Current Events.
The Town Manager, Council, and Mayor reported on current events.
STUDY SESSION
10. Discussion and possible action related to proposed agreements with Interchange Opportunity
Fund LLLP and/or La Rosa Jean, LLC (or other entities), regarding the Development Plan and
secondary access for Blocks 62-72 of Rancho Sahuarita (which includes the Wrightson Ridge
School, the proposed Northwest Hospital, proposed commercial uses, and proposed housing), and
regional transportation planning and issues for the Rancho Sahuarita Specific Plan area south of
Sahuarita Road, east of Interstate 19.
Mayor Tom Murphy discussed the purpose of the study session and outlined how the study session
would proceed. Town Manager L. Kelly Udall stressed the importance of the project and explained
the timeline for the development plan, building plan and development agreement. Planning and
Building Director Sarah More provided a high level overview of the proposed development
agreement, which included background information, international fire code requirements and
proposed elements of the agreement.
Rancho Sahuarita Development Company representative Michael Racy discussed code requirements
as related to secondary fire access roads. Mr. Racy presented two proposed additional fire access
routes dated December 5 and December 21, 2018 and discussed development in the area around
the hospital. Mr. Racy noted the proposal with the “green line” (Additional Fire Access Submitted
December 21, 2018) was the preferred secondary fire access route and that the proposal was a
temporary solution, while a permanent solution would be discussed and agreed upon in the future
as the area develops.
Mr. Udall, Ms. More, Town Attorney Dan Hochuli, and Mr. Racy responded to comments and
concerns voiced by Council.
Regular, Study & Executive Session (Public Portion) Meeting Minutes- February 25, 2019 Page 3 of 5
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8. Discussion and possible approval of Freeport McMoRan Site Investment Grant Award for StartUp
Sahuarita entrepreneurial program and budget amendment in the Grants & Restricted Sources
Fund, increasing grant revenues and Economic Development department expenditures by $9,500.

8.A.1

Further, Mr. Udall summarized the outcome of the study session discussion from a staff perspective.
Mr. Udall stated that a development agreement was not needed because the proposed solution of
the developer preferred secondary fire access proposal (Additional Fire Access Submitted December
21, 2018) meets the obligation to provide secondary access to the hospital as required by the Fire
Marshalls. Mr. Udall stated staff would continue with the review and approval of the building
permit and development plan and no further action by Council was needed to complete the project.
Mr. Racy concurred with the project completion assessment made by the Town Manager.
Noah Sundberg, Sahuarita resident, expressed concerns regarding poor traffic planning and future
road development and traffic flow.
Mary A. Chernoski, Sahuarita resident, voiced support for two area hospitals and urged Council to
move forward with the development plan.
Jim Walker, Sahuarita resident, spoke to Council regarding changes in the economy and suggested
the plan be completed as soon as possible.
Mr. Racy provided handouts to Council.
EXECUTIVE SESSION
11. Executive Session pursuant to A.R.S. § 38-431.03 (A) (3) and (4) for discussion and consultation
with the Town Attorney for legal advice, and to consider its position and instruct the Town
Attorney regarding the Town’s position regarding contracts that are the subject of negotiation
related to proposed agreements with Interchange Opportunity Fund LLLP and/or La Rosa Jean, LLC
(and/or other entities), regarding the Development Plan and secondary access for Blocks 62-72 of
Rancho Sahuarita (which includes the Wrightson Ridge School, the proposed Northwest Hospital,
proposed commercial uses, and proposed housing), and regional transportation planning and
issues for the Rancho Sahuarita Specific Plan area south of Sahuarita Road, east of Interstate 19.

Mayor Murphy announced the subject of the executive session was addressed by the study
session discussion and dispensed with the executive session.
12. Adjournment
Mayor Tom Murphy adjourned the meeting at 8:36 PM.

_____________________________________
Mayor Tom Murphy
ATTEST:
______________________________________
Lisa Cole, MMC
Town Clerk
Regular, Study & Executive Session (Public Portion) Meeting Minutes- February 25, 2019 Page 4 of 5
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TOWN COUNCIL MEETING MINUTES

8.A.1

CERTIFICATION:

Attachment: Regular, Study and Executive Session (Public Portion) Meeting Minutes Draft (Approval of Minutes)

I hereby certify that the foregoing minutes are a true and correct copy of the minutes of the Meeting of
the Town Council of the Town of Sahuarita held on the 25th day of February, 2019. I further certify that
the meeting was duly called and held and that a quorum was present.
Dated this 11th day of March, 2019.
__________________________________
Lisa Cole, MMC
Town Clerk
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Town Council Agenda Communication
TO:

Honorable Mayor and Council

FROM:

A.C. Marriotti, Finance Director

MEETING DATE:

March 11, 2019

SUBJECT:

Adoption of Resolution No. 2019-0582, authorizing the Town to enter into an
Intergovernmental Agreement, Sahuarita Contract No. 190034, with the City of
Phoenix for the cooperative use of the Phoenix Business Intelligence System.

STRATEGIC PLAN

☐ Economic Development

☐ Infrastructure

☐ Planning for Our Community’s Future

 Organizational Effectiveness

☐ Quality of Life

☐ Other

GOALS/OTHER: Focus Area 4, Goal 2: Identify and seek opportunities to expand and advance the use of
technology.
FINANCIAL / BUDGET SUMMARY
General Fund - Finance Department $2,000 set-up + $375 annually
STAFF RECOMMENDATION
Staff recommends adoption of Resolution No. 2019-0582.
SUGGESTED MOTION
I move to adopt Resolution No. 2019-0582.
DISCUSSION
The Arizona Department of Revenue (ADOR) collects transaction privilege taxes (TPT) on behalf of all
municipalities in the State. The Town’s ability to extract information and do research on local TPT
collections is limited by the reports provided by ADOR. These reports are not very user-friendly.
The City of Phoenix has developed a Business Intelligence System that houses ADOR’s TPT data and
allows for better research and reporting. Capabilities include:
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Visualization of TPT data by key indicators like business activity to assist with month-end
analyses and reporting
Flexible set of prompts allow you to filter data directly on each dashboard
Drill down interactions open up advanced analysis capabilities for exposing and investigating
anomalies
Filtered information based on your city/identity (using security rules)
Integrated master data definitions provide meaningful descriptions for DOR provided code
values
Export information to various Microsoft Office formats, including Excel for additional ad hoc
analysis

This intergovernmental agreement provides the parameters by which the Town could use Phoenix’s
Business Intelligence System. There is a one-time cost of $2,000. After that, the cost will be $375
annually.
ATTACHMENTS
1. Resolution No. 2019-0582

Packet Pg. 14

SAHUARITA RESOLUTION NO. 2019-0582
A RESOLUTION OF THE TOWN OF SAHUARITA, ARIZONA, AUTHORIZING THE TOWN
TO ENTER INTO AN INTERGOVERNMENTAL AGREEMENT, SAHUARITA CONTRACT
NO. 190034, WITH THE CITY OF PHOENIX FOR THE COOPERATIVE USE OF THE
PHOENIX BUSINESS INTELLIGENCE SYSTEM.
WHEREAS, Local Transaction Privilege Tax (“TPT”) administration is governed by
A.R.S. § 42-6001. This statute requires the Arizona Department of Revenue (“ADOR”) to
administer Arizona cities’ transaction privilege and use tax. The Town entered into an
Intergovernmental Agreement with the ADOR as required by state statute enabling ADOR to
administer TPT (Sahuarita Resolution No. 2015-0433).
WHEREAS, ADOR’s administration for cities such as the Town is predicated on ADOR
having the capability to provide an electronic means for collecting and distributing detailed
taxpayer information. The City of Phoenix (“Phoenix”) has developed a hosted municipal tax
business intelligence system to provide cities enhanced access to all taxpayer information in the
State of Arizona in a format that will facilitate data analysis by Town staff. Each city participating
in the Phoenix business intelligence system will have access to their own city’s tax data supplied
by ADOR as well as data for all Arizona cities. Sample data types include various reports on
taxpayer licenses, tax payments, nonpayment reports, tax returns, and deductions claimed by the
taxpayer. Phoenix has provided access to Tax & License to the Business Intelligence system
temporarily and it proves to be a worthwhile investment in research. An intergovernmental
agreement was developed by Phoenix and is being utilized by all participating agencies
WHEREAS, the Town and Phoenix wish to enter into Sahuarita Contract No. 190034, an
Intergovernmental Agreement between the Town and Phoenix for use of the Phoenix Business
Intelligence System, a copy of which Intergovernmental Agreement is attached hereto as Exhibit
“A” and incorporated herein by this reference (“IGA”); and
WHEREAS, A.R.S. § 11-952 grants the Town the authority to enter into intergovernmental
agreements; and
WHEREAS, the Mayor and Council of the Town of Sahuarita have determined that
entering into the IGA is in the best interests of the Town and its residents.

Town of Sahuarita Resolution No. 2019-0582
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8.B.1

8.B.1

Section 1.

The Mayor and Council hereby authorize the Town of Sahuarita to enter into
Sahuarita Contract No. 190034, an Intergovernmental Agreement between the
Town of Sahuarita and the City of Phoenix. A copy of which is attached hereto as
Exhibit “A” and incorporated herein by this reference.

Section 2.

The various Town officers and employees are authorized and directed to perform
all acts necessary or desirable to give effect to this Resolution and sections of the
Town Code.

Section 3.

All ordinances, resolutions, or motions and parts of ordinances, resolutions or
motions of the council in conflict with the provisions of this Resolution are hereby
repealed, effective as of the effective date of this Resolution. All internal references
within the Town Code to any affected provision are hereby updated.

Section 4.

If any section, subsection, sentence, clause, phrase or portion of this Resolution is
for any reason held to be invalid or unconstitutional by the decision of any court of
competent jurisdiction, such decision shall not affect the validity of the remaining
portions thereof.

PASSED AND ADOPTED by the Mayor and Council of the Town of Sahuarita, Arizona,
this 11th day of March, 2019.

Mayor Tom Murphy
ATTEST:

Lisa Cole, MMC
Town Clerk
APPROVED AS TO FORM:

Daniel J. Hochuli
Town Attorney

Town of Sahuarita Resolution No. 2019-0582
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NOW, THEREFORE, BE IT RESOLVED by the Mayor and Council of the Town of
Sahuarita, Arizona, as follows:

8.B.1

EXHIBIT “A”

Attachment: Resolution No. 2019-0582 (Resolution No. 2019-0582: Business Intelligence System IGA)

Intergovernmental Agreement between
the Town of Sahuarita and the City of Phoenix
Sahuarita Contract No. 190034

Town of Sahuarita Resolution No. 2019-0582

EXHIBIT “A”
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INTERGOVERNMENTAL AGREEMENT
BETWEEN
THE TOWN OF SAHUARITA

THE CITY OF PHOENIX

THIS AGREEMENT is entered into this _____ day of __________, 2019, pursuant
to Arizona Revised Statutes (ARS) § 11-952, between the TOWN OF SAHUARITA
(“SAHUARITA”) acting by and through its Town Council and the CITY OF PHOENIX
(“PHOENIX”), acting by and through its City Council. ARS. §42-6001 establishes that
the Arizona Department of Revenue (“DOR”) will collect and administer municipal
privilege, transaction and use taxes (“Taxes”) for all Arizona cities and towns. As part of
their administration of the Taxes, DOR shall provide each city or town access to data
covering the amount of Taxes reported and the amount of Taxes distributed to that specific
city and town. The purpose of this Agreement is to provide PHOENIX the mechanism to
allow other cities and towns to cooperatively use the PHOENIX hosted and developed
municipal tax dashboards on the PHOENIX Business Intelligence system (“System”).
RECITALS
1.

SAHUARITA is authorized by ARS § 11-952 to enter into this Agreement.

2.

PHOENIX is authorized by City Charter, Chapter 2, Section 2, and

PHOENIX Tax Code Sec. 14-510 to enter into this Agreement.

Page 1 of 8
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AND

8.B.1

3.

This Agreement establishes the structure whereby other cities and towns

access the System, reimburse PHOENIX for its cost of investment in the System, and

THEREFORE, in consideration of the mutual agreements expressed herein, it is
agreed as follows:
I.

SCOPE OF AGREEMENT
1.

System is already in place with dashboards providing municipal tax data

furnished by DOR.
2.

SAHUARITA agrees that PHOENIX will maintain and administer the

System.
3.

PHOENIX will provide System availability during the hours of 7:00 a.m. –

5:00 p.m. (MST), Monday-Friday, excluding holidays.
4.

External users will have a City of Phoenix Active Directory account created

for access to the dashboards. This requires that external users have the appropriate
background checks from their organizations that meet or exceed screening requirements
established by ARS § 41-4401.
5.

Support services will be provided via telephone helpline during the hours of

7:00 a.m. – 5:00 p.m. (MST), Monday-Friday, excluding holidays. Users will report system
errors to Support Services.
6.

Outages due to scheduled or emergency network, software and/or hardware

maintenance will be broadcast to authorized users when possible in advance via email. All

Page 2 of 8
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share the costs of future continued cooperative use of the System.

8.B.1

reasonable attempts will be made to get the System diagnosed and operational within
twenty-four (24) hours.
PHOENIX will allow SAHUARITA to only use System to access

SAHUARITA Taxes data supplied by DOR.
8.

SAHUARITA will be billed by and shall reimburse PHOENIX, in advance

of its access to SAHUARITA data, the sum of $2,000.00 as its share of the cost for the
System.
9.

SAHUARITA will be billed $375.00 annually as its share for the operational

cost of cooperative used of the System, which shall be due thirty (30) days from the invoice
date.
10.

All activities relating to the provisions set forth in this Agreement are to be

coordinated between the municipal tax officers or their designees.
11.

Any failure of the System resulting from negligence by SAHUARITA is a

breach of this Agreement.
12.

Municipal tax data hosted by PHOENIX and presented in the System is

confidential information and may not be distributed or copied except as permitted by ARS
§ 42-2003. The data sources are furnished by the DOR and are considered confidential
information as defined in ARS § 42-2001. PHOENIX does not control and cannot
guarantee the relevance, timeliness, or accuracy of this data and provides no warranty,
expressed or implied, as to the accuracy, reliability or completeness of furnished data.
Sample data types include, but may not be limited to:
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Description

New License Report

Demographic information about taxpayers that have
completed a Joint Tax Application with DOR, that have
a location or expect to have taxable activity within that
city/town.

License Update Report

Demographic information for Taxpayers that have had a
change made to their account and have a location or
have that city’s/town's region code on their profile.

City Payment Journal
Detail Report

Detailed information about money that is distributed to
the city/town, including the taxpayer, business code and
period covered for each distribution.

No Money Report

Detailed information about a taxpayer that has filed a net
zero return for that city/town or has not paid any money
for the return for the period covered by GL Accounting
month.

Deduction Report

Detailed information about deductions that taxpayers
have taken for activity within the city/town. The report
will reflect the deductions taken for each location and
each business code for the city.

Fund Distribution Report

Detailed information about money that is distributed to
the city/town at the Fund Level, including the taxpayer,
location code, business code and tax period covered for
each distribution.

13.

The System supports five TPT Simplification dashboards listed below:
Dashboard Description

Centralized
Payment
Analysis

This dashboard provides visualization and detailed information
about money that is distributed to a city/town (City Payment Journal
Detail from DOR) by DOR, including the taxpayer, business code
and tax period covered for each distribution.

Centralized
License
Analysis

This dashboard provides visualization and detailed demographic
information (License Update Report and New License Report from
DOR) for taxpayers that have a taxable location in Arizona.
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Reports

Centralized
Fund Analysis

This dashboard provides visualization and detailed information
about money that is distributed to a city/town at the Fund Level
(Fund Distribution Report from DOR), including the taxpayer,
location code, business code and period covered for each
distribution.

Centralized
Deduction
Analysis

This dashboard provides visualization and detailed information
about deductions (Deduction Report from DOR) that taxpayers have
taken on their returns. The report reflects deductions taken for each
location and each business code by jurisdiction.

Centralized No
Payment
Analysis

This dashboard provides visualization and detailed information
about a) taxpayers that have filed a no activity/zero return b)
taxpayers that have not filed a return for a location for a city and c)
taxpayers that have filed a return but failed to remit payment. The
source is the No Money Report from DOR.

14.

The System supports the three user security models listed below. Each

subscribing city/town will select one of the three security profiles below for each user that
they designate for System access. SAHUARITA acknowledges that each individual user
should be assigned the lowest level of security needed depending on their job duties.
SAHUARITA also acknowledges that information obtained from DOR, and displayed by
Phoenix, is confidential information and may only be disclosed as authorized by ARS §
42-2003. Should PHOENIX become aware of unauthorized use or disclosure of
confidential information, all users shall be revoked and this agreement shall terminate upon
notice to SAHUARITA.
Security Model

Security Model Description

Restricted

This role for management staff allows access to the summary
level data view for financial dashboards (Centralized Payment
Analysis and Centralized Fund Analysis) for the user’s
jurisdiction.
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Mid-Level

This role for accounting staff allows access to the summary and
detail level data views for financial dashboards (Centralized
Payment Analysis and Centralized Fund Analysis) for the user’s
jurisdiction.

Full Access

This role for audit/enforcement/supervisory user staff allows
access to the summary and detail level data views for financial
dashboards (Centralized Fund Analysis) for the user’s
jurisdiction and access to the Centralized Payment Analysis,
Centralized License Analysis, Centralized Deduction Analysis,
and No Payment Analysis dashboards for any jurisdiction,
subject to pre-existing limitations outside of this Agreement.

II.

MISCELLANEOUS PROVISIONS
1.

This Agreement shall become effective on the date of execution and shall

continue in full force and effect until it is terminated either by mutual agreement of the
parties or by either party giving the other at least thirty (30) calendar days advance written
notice of termination of this Agreement, which notice shall specify the date of termination.
2.

SAHUARITA or PHOENIX may cancel this Agreement at any time without

penalty or further obligation. No pro-rata refund will be returned.
3.

This Agreement is subject to the cancellation provisions of ARS § 38-511.

4.

Cancellation pursuant to either Paragraphs 2 or 3 above shall be effective

when written notice from the chief executive officer of one city/town is received by the
other party to this Agreement, unless the notice specifies a later time.
5.

To the extent permitted by law, each party (as "Indemnitor") agrees to

indemnify, defend, and hold harmless the other party (as "Indemnitee") from and against
any and all claims, losses, liability, costs, or expenses (including reasonable attorney's fees)
whether direct or indirect (hereinafter collectively referred to as "Claims") arising out of
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System use, but only to the extent that such Claims which result in vicarious/derivative
liability to the Indemnitee are caused by the act, omission, negligence, misconduct, or other

6.

SAHUARITA and PHOENIX both have an intergovernmental agreement

with the State of Arizona whereby each obtains taxpayer information from the State subject
to the conditions set forth in the intergovernmental agreement, including those pertaining
to confidentiality as defined in ARS § 42-2001, and that confidential information may not
be disclosed except as provided by statute, ARS § 42-2001(B). To the extent that
information being utilized by SAHUARITA and hosted by PHOENIX may have been
obtained initially from the State, each agrees to abide by the terms and conditions set forth
in their respective intergovernmental agreements with the State of Arizona.
7.

All notices or demands upon any party to this Agreement shall be in writing

and shall be delivered in person or sent by mail addressed as follows:
TOWN OF SAHUARITA
Attn: A.C. Marriotti, Finance Director
375 W. Sahuarita Center Way
Sahuarita, AZ 85629
CITY OF PHOENIX
Finance Department, Tax Division
Attn: Tax Administrator
251 W. Washington Street, 9th Floor
Phoenix, AZ 85003
8.

This Agreement contains the entire understanding between the parties, and

no statements, promises or inducements made by either party, their agents or employees
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that are not contained herein shall be valid or binding. This Agreement may not be altered
except in writing and signed by each party hereto.
The failure to exercise any right, power or privilege under this Agreement

shall not constitute a waiver thereof, nor shall a single or partial exercise thereof preclude
any other or further exercise of that or any right, power or privilege.
10.

In the event that any provision, or any portion of any provision, of this

Agreement is held invalid, illegal or unenforceable, such invalidity, illegality or
unenforceability shall have no effect on the remaining portion of any provision or any other
provision which can be given effect without the invalid provision and to this end the
provisions of this Agreement shall be deemed to be severable.
IN WITNESS WHEREOF, the parties have executed this Agreement the day and
year first above written.
CITY OF PHOENIX,
an Arizona municipal corporation

TOWN OF SAHUARITA,
an Arizona municipal corporation

By:
ED ZUERCHER, City Manager

Tom Murphy, Mayor

ATTEST:

ATTEST:

City Clerk

Lisa Cole, MMC, Town Clerk

APPROVED AS TO FORM AND
WITHIN THE POWER AND
AUTHORITY GRANTED UNDER
THE LAWS OF THE STATE OF
ARIZONA TO THE CITY OF PHOENIX

APPROVED AS TO FORM AND
WITHIN THE POWER AND
AUTHORITY GRANTED UNDER
THE LAWS OF THE STATE OF
ARIZONA TO THE TOWN OF
SAHUARITA

City Attorney

Daniel J. Hochuli, Town Attorney
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Town Council Agenda Communication
TO:

Honorable Mayor and Council

FROM:

John Noland, Police Chief

MEETING DATE:

March 11, 2019

SUBJECT:

Adoption of Resolution No. 2019-0583, authorizing the Town to enter into an
Intergovernmental Agreement, Sahuarita Contract No. 190036, to accept a grant
in the amount of $65,000 from the State of Arizona Governor's Office of Highway
Safety for DUI/Impaired Driving Enforcement related equipment by the Sahuarita
Police Department. The Grant is in effect from October 1, 2018, through
September 30, 2019.

STRATEGIC PLAN

☐ Economic Development

☐ Infrastructure

☐ Planning for Our Community’s Future

 Organizational Effectiveness

☐ Quality of Life

☐ Other

GOALS/OTHER:
FINANCIAL / BUDGET SUMMARY
$65,000
STAFF RECOMMENDATION
Staff recommends adoption of Resolution No. 2019-0583.
SUGGESTED MOTION
I move to adopt Resolution No. 2019-0583.
DISCUSSION
The Sahuarita Police Department would like to enter into an IGA with the Arizona Governor’s Office of
Highway Safety in which the Town of Sahuarita will be provided $65,000 from the Arizona Governor’s
Office of Highway Safety DUI Enforcement Grant in order to purchase a van and complete a build out for
DUI specific deployments and related traffic hazards in the Sahuarita community.
ATTACHMENTS
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A RESOLUTION OF THE TOWN OF SAHUARITA, ARIZONA, AUTHORIZING THE TOWN
TO ENTER INTO AN INTERGOVERNMENTAL AGREEMENT, SAHUARITA CONTRACT
NO. 190036, TO ACCEPT A GRANT IN THE AMOUNT OF $65,000 FROM THE STATE OF
ARIZONA GOVERNOR’S OFFICE OF HIGHWAY SAFETY FOR DUI/IMPAIRED DRIVING
ENFORCEMENT RELATED EQUIPMENT BY THE SAHUARITA POLICE DEPARTMENT.
THE GRANT IS IN EFFECT FROM OCTOBER 1, 2018, THROUGH SEPTEMBER 30, 2019.
WHEREAS, DUI/Impaired Driving are prevalent in the Tucson Metropolitan area, to
include the Town of Sahuarita; and
WHEREAS, DUI/Impaired Driving deployments have proven to be effective in preventing
serious injury accidents and fatalities; and
WHEREAS, the Sahuarita Police Department has participated in DUI/Impaired Driving
deployments in the past and has made significant progress in the area of DUI/Impaired Driving
enforcement; and
WHEREAS, the State of Arizona Governor’s Office of Highway Safety seeks to distribute
federal funds to reduce the incidences of alcohol and drug related driving fatalities through
enforcement, education, and public awareness throughout the State of Arizona; and
WHEREAS, the Mayor and Council of the Town of Sahuarita have determined that it
would be in the best interest of the Town and its residents to have the Sahuarita Police Department
participate in DUI/Impaired Driving enforcement, and utilize federal funds granted to the Town
by the State of Arizona Governor’s Office of Highway Safety in the amount of $65,000 to enhance
DUI/Impaired Driving enforcement throughout the Town of Sahuarita; and
WHEREAS, the Mayor and Council have determined that approval of Sahuarita Contract
No. 190036, a Highway Safety Contract between the Town of Sahuarita and the State of Arizona
Governor’s Office of Highway Safety, a copy of which is attached hereto as Exhibit “A” and
incorporated herein by this reference, is in the best interest of the Town and its residents; and
NOW, THEREFORE, BE IT RESOLVED by the Mayor and Council of the Town of
Sahuarita, Arizona, as follows:

Sahuarita, Arizona Resolution No. 2019-0583
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SAHUARITA RESOLUTION NO. 2019-0583

Section 1.

The Town is authorized to enter into Sahuarita Contract No. 190036, a Highway
Safety Contract between the Town of Sahuarita and the State of Arizona
Governor’s Office of Highway Safety, a copy of which is attached hereto as
Exhibit “A” and incorporated herein by reference.

Section 2.

The Mayor of the Town of Sahuarita is hereby authorized and directed to execute
said Highway Safety Contract on behalf of the Town, and the Town staff is hereby
authorized and directed to take all steps necessary to implement said Highway
Safety Contract and give it effect.

Section 3.

The various Town officers and employees are authorized and directed to perform
all acts necessary or desirable to give effect to this Resolution and sections of the
Town Code.

Section 4.

All ordinances, resolutions, or motions and parts of ordinances resolutions or
motions of the Council in conflict with the provisions of the Resolution are hereby
repealed, effective as of the effective date of the Resolution. All internal references
with the Town Code to any affected provision are hereby updated.

Section 5.

If any section, subsection, sentence, clause, phrase or portion of this Resolution is
for any reason held to be invalid or unconstitutional by the decision of any court of
competent jurisdiction, such decision shall not affect the validity of the remaining
portions thereof.

PASSED AND ADOPTED by the Mayor and Council of the Town of Sahuarita, Arizona,
this 11th day of March, 2019.

Mayor Tom Murphy
ATTEST:

Lisa Cole, MMC
Town Clerk
APPROVED AS TO FORM:

Daniel J. Hochuli
Town Attorney

Sahuarita, Arizona Resolution No. 2019-0583
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Highway Safety Contract between the Town of Sahuarita and
the State of Arizona Governor’s Office of Highway Safety
Sahuarita Contract No. 190036

Sahuarita, Arizona Resolution No. 2019-0583

EXHIBIT “A”
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Jennifer Elias
Administration Specialist, Sahuarita Police Department
520-344-7021

520-344-7050

Shiela Nylund
Accounting Specialist, Finance Department
520-822-8840
snylund@sahuaritaaz.gov
86-0777111

Town of Sahuarita

Sahuarita Police Department, Attn: Jennifer Elias
315 W. Sahuarita Center Way
Sahuarita, AZ 85629

520-822-8850

Attachment: Resolution No. 2019-0583 (Resolution No.2019-0583 DUI Van)

jelias@sahuaritaaz.gov

963704101
375 W. Sahuarita Center Way, Sahuarita AZ 85629
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Tom Murphy, Mayor, Town of Sahuarita
________________________________
Signature
Date
ATTEST:
____

520-344-7000

____________________________________
Lisa Cole, MMC, Town Clerk
_

APPROVED AS TO FORM:
___________________________________
Daniel J. Hochuli, Town Attorney
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TO:

Honorable Mayor and Council

FROM:

M. J. Dillard, Public Works Director/Town Engineer

MEETING DATE:

March 11, 2019

SUBJECT:

Adoption of Resolution No. 2019-0584, authorizing the Town to enter into a
Mutual Aid Agreement, Sahuarita Contract No. 190037, with members of the
Arizona Water and Wastewater Agency Response Network ("AZWARN").

STRATEGIC PLAN

☐ Economic Development

 Infrastructure

☐ Planning for Our Community’s Future

☐ Organizational Effectiveness

☐ Quality of Life

☐ Other

GOALS/OTHER: Goal 1 - Establish, Maintain, and Update Preventative Maintenance Plans for Town
Infrastructure Assets
FINANCIAL / BUDGET SUMMARY
STAFF RECOMMENDATION
Staff recommends adoption of Resolution No. 2019-0584.
SUGGESTED MOTION
I move to adopt Resolution No. 2019-0584.
DISCUSSION
The Arizona Water and Wastewater Agency Response Network (“AZWARN”) was created as an
Intrastate Program to provide Mutual Assistance between agencies to coordinate response activities
and share resources during emergencies.
Emergencies may overwhelm the ability of a water and or wastewater utility to provide services to its
customers, and these emergencies may require assistance in the form of personnel, equipment, services
and supplies from outside the area of impact of the emergency.
Members of AZWARN recognize the value of cooperative efforts in responding to water and wastewater
utility emergencies. This resolution clarifies the relationship among members and establishes plans and
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procedures in case of emergencies.
Additionally, this provides a mechanism where additional entities, including private water and
wastewater utilities can join AZWARN.
ATTACHMENTS
1. Resolution No 2019-0584
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SAHUARITA RESOLUTION NO. 2019-0584
A RESOLUTION OF THE TOWN OF SAHUARITA, ARIZONA, AUTHORIZING THE TOWN
TO ENTER INTO A MUTUAL AID AGREEMENT, SAHUARITA CONTRACT NO. 190037,
WITH MEMBERS OF THE ARIZONA WATER AND WASTEWATER AGENCY RESPONSE
NETWORK (“AZWARN”).
WHEREAS, emergencies may overwhelm the ability of a water and or wastewater utility
to provide services to its customers, and these emergencies may require assistance in the form of
personnel, equipment, services, and supplies from outside the area of the impact of the emergency.
WHEREAS, the Arizona Water and Wastewater Agency Response Network
(“AZWARN”) was created on or about March, 2008, as an Intrastate Program for Mutual
Assistance (“Mutual Assistance Program”). Through the Mutual Assistance Program and
AZWARN, members of AZWARN can coordinate response activities and may share resources
during emergencies; and
WHEREAS, members of AZWARN recognize the value of cooperative efforts in
responding to water and wastewater utility emergencies and intend to look for opportunities to
cooperate with local governments, Tribal entities, and federal agencies to meet the need for mutual
aid in emergencies; and
WHEREAS, the Town and members of AZWARN wish to enter into a Mutual Aid
Agreement, Sahuarita Contract No. 190037, to clarify the relationship among the members, and to
provide a mechanism whereby additional entities, including private water and wastewater utilities,
can join AZWARN; and
WHEREAS, members of AZWARN recognize that it would be beneficial to have
established a plan and procedures in case of emergencies; and
WHEREAS, one or more members of AZWARN may find it necessary to utilize all of
their own resources to cope with an emergency and may require the assistance of another member
or other members: and
WHEREAS, pursuant to A.R.S. § 26-309, the Agreement is required to address the manner
of financing such cooperative undertakings in advance of such emergency; and

Town of Sahuarita Resolution No. 2019-0584
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WHEREAS, the Mayor and Council of the Town of Sahuarita have determined that
entering into the Mutual Aid Agreement, Sahuarita Contract No. 190037, between the Town and
members of AZWARN, is in the best interests of the Town and its residents.
NOW, THEREFORE, BE IT RESOLVED by the Mayor and Council of the Town of
Sahuarita, Arizona, as follows:
Section 1.

The Mayor and Council hereby authorize the Town of Sahuarita to enter into
Sahuarita Contract No. 190037, the Mutual Aid Agreement between the Town and
members of AZWARN. A copy of which is attached hereto as Exhibit “A” and
incorporated herein by this reference.

Section 2.

The various Town officers and employees are authorized and directed to perform
all acts necessary or desirable to give effect to this Resolution and sections of the
Town Code.

Section 3.

All ordinances, resolutions, or motions and parts of ordinances, resolutions or
motions of the council in conflict with the provisions of this Resolution are hereby
repealed, effective as of the effective date of this Resolution. All internal references
within the Town Code to any affected provision are hereby updated.

Section 4.

If any section, subsection, sentence, clause, phrase or portion of this Resolution is
for any reason held to be invalid or unconstitutional by the decision of any court of
competent jurisdiction, such decision shall not affect the validity of the remaining
portions thereof.

PASSED AND ADOPTED by the Mayor and Council of the Town of Sahuarita, Arizona,
this 11th day of March, 2019.
Mayor Tom Murphy
ATTEST:

Lisa Cole, MMC
Town Clerk
APPROVED AS TO FORM:

Daniel J. Hochuli
Town Attorney

Town of Sahuarita Resolution No. 2019-0584
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WHEREAS, members of AZWARN are authorized to enter into mutual aid agreements
pursuant to A.R.S. § 26-301 et seq.; and
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Mutual Aid Agreement between
the Town of Sahuarita and Members of the
Arizona Water and Wastewater Agency Response Network
Sahuarita Contract No. 190037

Town of Sahuarita Resolution No. 2019-0584

EXHIBIT “A”
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(Effective March 30, 2019 - Supersedes all prior versions and AZWARN Agreements)

This Agreement is made and entered into by and among Municipalities, Municipal
Corporations, Counties, Districts, Public Agencies and Private Water and Wastewater Utilities that
have executed this Agreement to better respond to water and wastewater emergencies.
RECITALS
WHEREAS, the Arizona Water and Wastewater Agency Response Network
(“AZWARN”) was created by its member agencies on or about March, 2008; and
WHEREAS, the Members desire to enter into a new agreement to further clarify the
relationship among them and to provide a mechanism whereby additional entities, including private
water and wastewater utilities, can join the AZWARN, pursuant to A.R.S.§26-301 et seq.; and
WHEREAS, Members of the AZWARN recognize the value of cooperative efforts in
responding to water and wastewater utility emergencies and intend to cooperate to meet the need
for mutual aid in emergencies; and;
WHEREAS, the signatories to this Agreement recognize that it would be beneficial to
have established a plan and procedures in case of emergencies; and
WHEREAS, the signatories to this Agreement are authorized to enter into mutual aid
agreements pursuant to A.R.S. §26-301 et seq.; and
WHEREAS, one or more members to this Agreement may find it necessary to utilize all
of their own resources to cope with an emergency and may require the assistance of another member
or other members; and
WHEREAS, pursuant to A.R.S. §26-309, this Agreement is required to address the manner
of financing such cooperative undertakings in advance of such emergency; and
NOW, THEREFORE, IT IS HEREBY AGREED by and between each and all of the
Members hereto as follows:
AGREEMENT
Article 1.

Purpose and Scope

1.1
Purpose: The Members recognize that emergencies may overwhelm the ability of a water
and or wastewater utility to provide services to its customers. These emergencies may require
assistance in the form of personnel, equipment, services, and supplies from outside the area of the
impact of the emergency. Therefore, the Arizona Water and Wastewater Agency Response
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AZWARN
MUTUAL AID AGREEMENT
(AZWARN MAA)
AMONG MEMBERS OF
THE ARIZONA WATER AND WASTEWATER
AGENCY RESPONSE NETWORK

8.D.1
Final December 18, 2018

1.2
Scope: The scope of this Agreement is to (1) provide procedures to notify Members of the
need for assistance; (2) provide procedures for Members to request assistance; (3) provide a
mechanism for compensation for resources; and (4) continue AZWARN as redefined herein to
implement this Agreement.
Article 2.

Definitions

2.1

Agreement means this Mutual Aid Agreement, among Members of AZWARN and
amendments of the agreement as approved by its Members.

2.2

Associate: Any non-utility participant, approved by the AZWARN Board, which provides
a support role for the AZWARN program. These participants are nonvoting and are not a
Party to this Agreement.

2.3

Authorized Designee means an employee of a Member that is authorized by the Member’s
governing body to request assistance, offer assistance, or declare emergencies under this
Agreement.

2.4

Authorized Executive means the Member official or officer with the authority to enter
into contracts and agreements.

2.5

AZWARN (Arizona Water and Wastewater Agency Response Network) means an
organizational body of Member representatives. Each Member has one representative.

2.6

AZWARN Board means the Chairperson and eight other Member representatives elected
at large among AZWARN Member representatives.

2.7

AZWARN Chairperson means the Member Representative elected by a majority vote of
AZWARN. This person is responsible for chairing AZWARN meetings, giving notices as
required by this Agreement and is authorized to execute actions approved by Resolutions
of AZWARN.

2.8

Backfill means the salary of replacement personnel who perform the regular duties of other
personnel who are deployed under this mutual aid agreement.

2.9

Coordinator means a person assigned by AZWARN to provide services as directed by
AZWARN such as managing a website, special communication hub, or grant management.

2.10

Costs mean the actual expenditures of funds by Responding Member, including backfill
and indirect costs.

2.11

Emergency means any event, natural or man-made, that is, or is likely to be, beyond the
available services, personnel, equipment and facilities of an AZWARN Member.
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Network (“AZWARN”) Member utilities hereby re-establish within the State of Arizona an
Intrastate Program for Mutual Assistance (“Mutual Assistance Program”) and create a statewide
Arizona Water and Wastewater Agency Response Network (“AZWARN”). Through the Mutual
Assistance Program and AZWARN, the Members will coordinate response activities and may share
resources during emergencies. This Agreement sets forth the procedures for the administration of
this Mutual Assistance Agreement and AZWARN.

8.D.1

2.12

Governing Body means the authoritative body (e.g., city or town council, board of
supervisors, district board, state agencies, or board of directors) elected, appointed, or hired
to manage the affairs of the Member with appropriate authority to enter into this
Agreement.

2.13

Indirect Costs means 10% of the total expenditures of funds by the Responding Member.

2.15

Member means a participating entity or agency in the AZWARN.

2.16

National Incident Management System (NIMS) means the national, standardized
approach to incident management and response that sets uniform processes and procedures
for emergency response operations.

2.17

Period of Assistance means a specified period of time when a Responding Member assists
a Requesting Member. It begins with the Requesting Members’ notice of acceptance of
aid and ends when either the Responding Member or Requesting Member terminates the
aid pursuant to notice provisions of this Agreement.

2.18

Requesting Member means a Member who requests assistance in accordance with the
terms and conditions of this Agreement.

2.19

Responding Member means a Member that responds to a request for assistance in
accordance with the terms and conditions of this Agreement.

Article 3.

Implementation

3.1
This Agreement will be implemented through AZWARN. Each Member to the Agreement
will select a Member representative who will each have one vote. The Member representatives
will elect a Chairperson and eight (8) Board Members. The existing Board and Chairperson under
the original AZWARN agreement shall act as the Board and Chairperson under this Agreement
until such time as the Members meet and elect a new Board and Chairperson. Provided, no person
shall serve as a Board Member or Chairperson unless the Agency or Entity which he or she
represents has adopted this Agreement. The Chairperson and each AZWARN Board Member will
have one vote for Board business. At any time that membership in AZWARN does not exceed
twenty (20) Members, a representative from each of the existing Members of AZWARN will serve
as the Board instead.
3.2
AZWARN Member representatives will meet annually to elect a Chairperson, Board and
Officers, review this Agreement as well as facilitate, plan and coordinate emergency planning,
response activities, and training exercises under this agreement.
3.3
The AZWARN Board, will adopt resolutions, policies, procedures, operational plans and
by-laws. Any existing resolutions, policies, procedures, operational plans, or by-laws from the
original AZWARN shall be automatically adopted for this Agreement until changed or modified
as provided herein.
3.4
Whenever the Governor declares a State emergency or disaster, or if a request for assistance
is made to DEMA under this Agreement, notwithstanding the language herein, the Deputy Director
of the Arizona Department of Emergency and Military Affairs (DEMA) may at his or her discretion
assume complete command and control over the response to the event in issue, as well as complete
control over the training, coordinating, and planning in preparation for the same, to the extent
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allowed and authorized in A.R.S. §§26-301-308. Said authority supersedes any grant of authority
or decision making as set forth in this Agreement.
Article 4.

Funding

4.2
The AZWARN Board may authorize a Member or Associate to accept grants, gifts and
other sources of funds on behalf of the interests of AZWARN. Implementation of this Agreement
may be funded by voluntary annual contributions necessary to meet costs of administration and
sustaining this Agreement.
Article 5.

Procedures for Requesting Assistance

5.1
Member Responsibility. Each Member will identify an Authorized Designee or the
Authorized Designee’s delegate to provide contact information, including 24 hour contact, and
maintain relatively current resource information made available by the utility for mutual assistance
response.
5.2
Requests for Assistance. In the event of an Emergency, a Member’s Authorized Designee
may request mutual assistance from any other Participating Member(s). The request for assistance
may also be transmitted to the AZWARN Coordinator. Requests for assistance may be made orally
or in writing. When made orally, the request for assistance shall be followed by a written request
as soon as practicable but no more than (10) working days after the oral request was made. Specific
protocols for requesting assistance will be provided in the AZWARN Operational Plan approved
by the AZWARN Board.
5.3
Response to a Request for Assistance. After a Member receives a request for assistance,
the Authorized Designee evaluates whether resources are available to respond to the request for
assistance. Following the evaluation, the Authorized Designee will notify, as soon as possible, the
Requesting Member whether it has the resources to respond. If the Member is willing and able to
provide assistance, the Member will: (1) notify the Requesting Member about the type of available
resources; (2) notify the Requesting Member of the approximate arrival time of such assistance; (3)
inform the Requesting Member of any special requirements needed to utilize the resources; and (4)
inform the Requesting Member if there are any variations from the reimbursement provisions of
this Agreement. Acceptance of this offer of assistance by the Requesting Member commences the
Period of Assistance.
5.3.1 Any Period of Assistance commencing prior to the effective date of this Agreement
but continuing until after the effective date of this Agreement shall be considered to be subject to
the terms of this Agreement for the entire period unless either the Requesting Member or the
Member receiving assistance has not adopted this Agreement in which case the agreement in place
between the Members at the time of commencement of the Period of Assistance shall be
controlling. Whenever the Governor declares a State emergency or disaster, or if a request for
assistance is made to DEMA under this Agreement, all requests for assistance to DEMA and
associated procedures/plans must conform to A.R.S. § 26-301 et. seq.
5.4
Discretion of Responding Member. Execution of this Agreement does not create any
duty to provide assistance. When a Member receives a request for assistance, the Authorized
Designee will have absolute discretion as to the availability of resources and choice of providing
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The AZWARN Board will be responsible for developing and adopting an annual budget
and establishing funding sources.
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5.5
Right to Withdraw. The Responding Member’s Authorized Designee retains the right to
withdraw some or all of its resources upon 24 hours’ notice. Notice of intention to withdraw must
be communicated to the Requesting Member’s Authorized Designee. In the event any unsafe
conditions pose a threat to personnel or equipment, the Responding Member may withdraw any or
all of its resources upon notice.
Article 6.

Responding Member Personnel

6.1
National Incident Management System. Assistance provided under this Agreement will
be consistent with the National Incident Management System (NIMS).
6.2
Control. Personnel sent by a Responding Member will remain under the direct supervision
and control of the Responding Member. The Requesting Member’s Authorized Designee will
coordinate response activities with the designated supervisor(s) of the Responding Member(s).
Under no circumstances shall an employee of a Responding Member be considered an employee
of a Requesting Member.
6.3
Food and Shelter. The Requesting Member will supply reasonable food and shelter for
Responding Member personnel. If the Requesting Member fails to provide food and shelter to
Responding personnel, the Responding Member’s designated supervisor is authorized to purchase
the resources necessary to meet the needs of its personnel. The cost for such resources must not
exceed the per diem rates established by the State of Arizona. The Requesting Member remains
responsible for reimbursing Responding Member for all costs associated with providing food and
shelter, if such resources are not provided by the Requesting Member.
6.4
Communication. The Requesting Member will provide or make arrangements for
appropriate communication equipment for Responding Member personnel.
6.5
Status. Unless otherwise provided by law, the Responding Member’s officers and
employees retain the same privileges, immunities, rights, duties, and benefits as provided in their
respective jurisdictions.
Article 7.

Reimbursement

7.1
Unless otherwise mutually agreed in whole or in part, the Requesting Member will
reimburse the Responding Member for costs as outlined in 7.2 through 7.4 that Responding
Member incurred while providing aid during the specified Period of Assistance.
7.2
Personnel. Requesting Member will pay Responding Member for work completed by
Responding Member personnel during a specified Period of Assistance according to the terms
provided in their employment contracts or other conditions of employment. The supervisor(s)
designated by the Responding Member must keep accurate records of work performed by personnel
during the specified Period of Assistance. Reimbursement must include all personnel costs,
including salaries or hourly wages (including overtime and backfill), costs of fringe benefits, and
indirect costs when reimbursing Responding Member.
7.3
Equipment. The Requesting Member will reimburse the Responding Member for the use
of equipment during a specified Period of Assistance. Requesting Member will use equipment
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7.4
Materials and Supplies. The Requesting Member must reimburse the Responding
Member in kind or at actual replacement cost, plus handling charges, for use of expendable or nonreturnable supplies. The Responding Member will not charge direct fees or rental charges to the
Requesting Member for other supplies and reusable items that are returned to the Responding
Member in a clean, damage-free condition. The Responding Member and Requesting Member will
treat reusable supplies that are returned to the Responding Member with damage as expendable
supplies for purposes of cost reimbursement.
7.5
Reimbursement Procedures. The Responding Member must provide an itemized invoice
to the Requesting Member for all expenses it incurred as a result of providing assistance under this
Agreement. The Responding Member will submit the itemized invoice to the Requesting Member
no later than ninety (90) days following the end of the Period of Assistance. The Requesting
Member will pay the full amount due no later than forty-five (45) days following the invoice date.
Any amount that Responding Member leaves unpaid after 45 days will accrue interest at the
statutory annual interest rate of 10% pursuant to A.R.S. § 44-1201.
7.6
Personnel Compensation and Insurance. The Requesting Member and the Responding
Member will be responsible for all compensation and insurance coverage of their respective
employees and equipment, if any, involved with mutual aid and consistent with A.R.S. § 26-314.B.
Article 8.

Water Rights

8.1
This Agreement will not affect water rights nor create any transfer of water rights.
Members do not intend for this Agreement to serve as a means of drought relief. Drought will not
be considered an emergency under the terms of this Agreement.
Article 9.

Protected Information, Statewide Critical Infrastructure and Disclosure

9.1
To the extent permitted by the Statewide Critical Infrastructure Information System
Disclosure Law, A.R.S. § 41-1803 et seq., the Arizona Public Records Law, A.R.S. § 39-101 et
seq., and other applicable laws, all Members will maintain the strictest confidence and will take
all reasonable steps necessary to prevent the disclosure of any protected information disclosed
under this Agreement. It is the responsibility of the owner of the protected information to mark,
label, or otherwise identify what is protected information. If any Member, or other entity requests
or demands, by subpoena or otherwise, that a Member disclose any protected information disclosed
under this Agreement, the Member will immediately notify the owner of the protected information
giving the owner the opportunity to take necessary steps to protect the information. The Member
will take all reasonable steps necessary to prevent the disclosure of this information by asserting
all applicable rights and privileges with respect to such information and will cooperate fully in any
judicial or administrative proceeding relating thereto.
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rates based on the Federal Emergency Management Agency’s (FEMA) Schedule of Equipment
Rates. In the event of the use of equipment not included in the schedule of equipment rates, the
Responding Member must provide such rates in writing to the Requesting Member prior to
supplying resources. The Requesting Member and Responding Member must mutually agree, in
writing, on rates prior to Responding Member’s dispatch of equipment.
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Article 10.

Dispute Resolution

Article 11.

Indemnification

11.1
Each Member (as “Indemnitor”) agrees to indemnify, defend and hold harmless the other
Member (as “Indemnitee”) from and against any and all claims, losses, liability, costs or expenses
(including reasonable attorney’s fees) (hereinafter collectively referred to as “claims”) arising out
of bodily injury of any person (including death) or property damage (hereinafter collectively
referred to as “claims”), but only to the extent that such claims both which (a) result in vicarious or
derivative liability to the Indemnitee, and (b) are caused by the act, omission, negligence,
misconduct, or other fault of the Indemnitor, its officers, officials, agents, employees or volunteers.
This indemnification shall survive termination of this Agreement or the termination of the
participation of any of its Members. Except as otherwise provided in this paragraph 11.1, each
Member will bear the risk of its own actions, as it does with its operations.
Article 12.

Worker’s Compensation Claims

12.1
Each Member is responsible for providing Workers’ Compensation benefits and
administering Workers’ Compensation for its own personnel as it would in the normal course of
business. Each Member will be responsible for any injuries which may occur to their own personnel
during the course of rendering mutual assistance pursuant to this Agreement. A.R.S. §23-1022
shall apply where applicable.
Article 13.

Notice of Claim or Suit

13.1
A Member who becomes aware of a claim or suit that in any way, directly or indirectly,
contingently or otherwise, affects or might affect other Members of this Agreement will provide
prompt and timely notice to the Members who may be affected by the suit or claim. Each Member
reserves the right to participate in the defense of such claims or suits as necessary to protect its own
interests.
Article 14.

Insurance

14.1
Each Member will determine for itself what kinds of insurance, (including self-insurance),
and in what amounts, it should carry. Nothing herein will act or be construed as a waiver of any
sovereign immunity or other exemption or limitation on liability that a Member may enjoy.
Article 15.

Effective Date

15.1
Effective Date. This Agreement will become effective for each Member upon the
effective date set forth above or after approval by its Governing Body or Authorized Executive,
whichever comes later.
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10.1
If any controversy or claim arises out of or relating to the Agreement, including but not
limited to an alleged breach of the Agreement, Members are encouraged to first resolve the dispute
amongst themselves through informal dispute resolution and then non-binding mediation if
necessary. Members may agree on other escalating forms of dispute resolution. This provision does
not waive any right of any party to file the claim in the appropriate court having Jurisdiction.
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15.2
Term. Except as otherwise provided in this Agreement, this Agreement will terminate
June 30, 2030 unless extended. Upon termination any involved property shall revert to the original
owner unless conveyed to another participant pursuant to the terms of this Agreement.
Withdrawal

16.1
Any Member may terminate its participation in this Agreement through written instrument
of its Governing Body or Authorized Executive which gives notice of termination of participation
in this Agreement and providing a copy to the AZWARN Chairperson. This Agreement is
terminated as to such Member twenty (20) days after the date received by the AZWARN Chair.
The termination by one or more of the Members of its participation in this Agreement will not
affect the operation of this Agreement as between the other Members thereto.
Article 17.

Non-Appropriation

17.1
Notwithstanding any other provision in this Agreement, any Member may withdraw from
this Agreement if for any reason the Member’s Governing Body does not appropriate sufficient
monies for the purposes of this Agreement. In such event, a withdrawing Member will have no
further obligation to the other Members other than for payment for services rendered prior to
withdrawal.
Article 18.

Prohibition of Third Parties and Assignment of Rights and Duties

18.1
This Agreement is for the sole benefit of the Members and no person or entity may have
any rights under this Agreement as a third-Member beneficiary. Assignments of benefits and
delegations of duties created by this Agreement are prohibited.
18.2
Nothing in the provisions of this Agreement is intended to create duties or obligations to
or rights in third parties who are not Members or affect the legal liability of any Member by
imposing any standard of care different from the standard of care imposed by law.
Article 19.

Other Mutual Aid and Assistance Agreements

19.1
Nothing in this Agreement will limit any Member’s ability to continue with, or enter into,
other mutual aid or assistance agreements.
Article 20.

Americans with Disabilities Act

20.1
Each Member will comply with applicable provisions of the Americans with Disabilities
Act (Public Law 101-336, 42 U.S.C. 12101-12213) and all applicable federal regulations under the
Act, including 28 CFR Parts 35 and 36.
Article 21.

Non-Discrimination

21.1
No Member will discriminate against any employee, client, or any other individual in any
way because of that person’s age, race, creed, color, religion, sex, disability or national origin in
the course of carrying out Member duties pursuant to this Agreement. Each Member will comply
with the provisions of Executive Order 2009-9, which is incorporated into this Agreement by
reference, as if set forth in full herein.
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Compliance with Laws

22.1
Each Member will comply with all federal, state and local laws, rules regulations, standard
and Executive Orders, without limitation to those designated within this Agreement. The laws and
regulations of the State of Arizona will govern the rights of the Members, the performance of the
Agreement and any disputes hereunder. Any changes in the governing laws, rules and regulations
during the terms of this Agreement will apply but do not require an amendment of this Agreement.
Unless preempted by applicable law, any Member entering this Agreement hereby certifies that it
is not currently engaged in, and agrees for the duration of the contract to not engage in, a boycott
of Israel as set forth in A.R.S. § 35-393.01; however, the District Court of Arizona recently enjoined
A.R.S. § 35-393.01 and until such time as the Court's injunction is stayed or otherwise lifted, the
Anti-Israel Boycott Provision is unenforceable and no signatory to this Agreement will take action
to enforce it.
Article 23.

Entire Agreement

23.1
This document constitutes the entire agreement among the Members pertaining to the
subject matter hereof, and all prior or contemporaneous agreements and understandings, oral or
written, are hereby superseded and merged herein. This Agreement will not be modified, amended,
altered or extended except through a written amendment approved by the Members’ Governing
Bodies, or Authorized Executives.
Article 24.

Jurisdiction

24.1
Nothing in this Agreement will be construed as otherwise limiting or extending the legal
jurisdiction of any Member. Nothing in this Agreement is intended to confer any rights or remedies
to any person or entity that is not a Member under this Agreement.
Article 25.

Conflict of Interest

25.1
This Agreement is subject to cancellation for conflict of interest pursuant to A.R.S. § 38511, the pertinent provisions of which are incorporated herein by reference.
Article 26.

Severability

26.1
If any provision of this Agreement is held to be invalid or unenforceable, the remaining
provisions will continue to be valid and enforceable to the fullest extent permitted by law.
Article 27.

Responsibility of the State of Arizona

27.1
Nothing within this Agreement limits or restricts the duties and obligations of the State of
Arizona to respond to the Emergency of any Member.
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MUTUAL AID AGREEMENT AMONG MEMBERS OF THE ARIZONA WATER
AND WASTEWATER AGENCY RESPONSE NETWORK
Town Signature Page

IN WITNESS WHEREOF, the Members hereto each sign this Mutual Aid
Agreement, among members of the Arizona Water and Wastewater Agency Response
Network, on a separate signature page. The signor warrants that he or she has been duly
authorized to commit the jurisdiction in the Agreement by formal approval of the
jurisdiction’s Governing Body.

__________________________________ Date:________________________________
Sahuarita
Mayor, Town of ____________________

ATTEST:_________________________
Town Clerk

Date:________________________________

March 11, 2019
Date of formal approval Governing Body: _________________________

The attorney for the above entitled has determined that the foregoing Agreement is in
proper form and is within the powers and authority of the entity as granted under the laws
of the State.

_____________________________________
Town Attorney

Date:_________________________

Sahuarita
Town of ______________________________
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Sahuarita
Town of __________________

8.E

Town Council Agenda Communication
TO:

Honorable Mayor and Council

FROM:

Victor Gonzalez, Economic Development Director

MEETING DATE:

March 11, 2019

SUBJECT:

Approval of Contract No. 190038 with CBRE, Inc. for lease listing services,
commencing March 12, 2019 and terminating March 11, 2020; in an amount not to
exceed $175,000.

STRATEGIC PLAN

 Economic Development

☐ Infrastructure

☐ Planning for Our Community’s Future

☐ Organizational Effectiveness

☐ Quality of Life

☐ Other

GOALS/OTHER: Strategic Management Plan Focus Area 1: Economic Development Goal 4: Strengthen
Present and Future Employment and Business Centers Through Investment.
FINANCIAL / BUDGET SUMMARY
General Fund
STAFF RECOMMENDATION
Staff recommends approval of Contract No. 190038.
SUGGESTED MOTION
I move to approve Contract No. 190038.
DISCUSSION
The Town is proposing to contract the real estate services of CBRE for exclusive representation and
leasing of SAMTEC premise. During the term of the agreement, CBRE will work with the Town to create
and implement a leasing strategy to include the preparation of appropriate and customary print, web
and video materials, identify and present offers and assist in lease negotiations until a lease contract is
signed and all contingencies are satisfied.
The commission fee to be paid shall only be due upon the successful execution of a lease agreement
with a tenant. The fee is 6.0% of the aggregate rent on a five (5) year lease. For a ten (10) year lease,
the fee is 6.0% of the aggregate rent the first five (5) years and 3.5% for the second five (5) years.
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Commission fee will not be paid on a lease contract renewal. A fee will be paid on a tenant expanding if
it occurs during the contract period. During the construction period of the premise, the commission fee
will be paid 50% upon lease execution with the balance due upon occupancy by the tenant, or rent
commencing, whichever occurs first. No commission due if a lease agreement is executed with
Hydronalix and/or Control Vision during the term of the contract. The commission fee is comparable to
other national real estate service firms. It is anticipated that commission fees will be paid by the lease
revenue.
About CBRE--CBRE is the world’s largest commercial real estate service and investment firm offering a
broad range of integrated services, including facilities, transaction and project management, property
management, investment management, appraisal and valuation; property leasing, strategic consulting,
property sales, mortgage services and development services.
ATTACHMENTS
1. Contract No. 190038

Packet Pg. 73

8.E.1

CONTRACT
FOR PROFESSIONAL SERVICES

Department:
Contractor:
Project Name:
Project Number:
Contract Dates:
Contract Number:
Amount:
Funding Source:

Attachment: Contract No. 190038 (Contract 190038 Lease Listing Agreement)

Town of Sahuarita, Arizona

Town Manager Economic Development Department
CBRE, INC.
SAMTEC Lease Listing Agreement
Start: 3/12/2019 End: 3/11/2020
190038
Not to Exceed $175,000
General Fund
TOWN COUNCIL MEMBERS
Mayor Tom Murphy
Vice Mayor Kara Egbert
Bill Bracco
Melissa L. Hicks
Gil Lusk
Lynne Skelton
Dalia Zimmerman

TOWN MANAGEMENT
L. Kelly Udall, Town Manager
Victor Gonzales, Economic Development Director
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PROFESSIONAL SERVICES CONTRACT
THIS CONTRACT is entered into between the Town of Sahuarita, Arizona, an Arizona municipal
corporation (hereinafter “Town”), and CBRE, INC, a California corporation (hereinafter “Contractor”).
WITNESSETH
Whereas, Town requires the services of a contractor qualified and duly licensed in the Town of
Sahuarita and the State of Arizona and qualified to provide lease listing services; and
Whereas, Contractor submitted a proposal/bid to the Town, and the Town has determined that
entering into this Contract with the Contractor is advantageous to the Town.
AGREEMENT
NOW, THEREFORE, for and in consideration of the mutual covenants and conditions hereinafter
provided, it is agreed between the Town and the Contractor as follows:
1.

2.

EFFECTIVE DATE; TERM; RENEWAL.
1.1

This Contract shall commence on March 12, 2019, and shall terminate on March 11, 2020,
unless sooner terminated or further extended pursuant to the provisions of this Contract.

1.2

Any modification or extension to this Contract shall be by formal written amendment
executed by the parties hereto.

SCOPE OF WORK.
2.1

The work to be performed under this Contract is that work which is requested pursuant to
the Scope of Work attached hereto as Exhibit “A” and incorporated herein by this reference.
This Contract is not intended to cover services rendered by Contractor for Town pursuant
to any other Contract.

2.2

The design or performance of architectural, structural, mechanical, electrical, civil,
surveying, or other engineering features of the services described in this Contract shall be
under the direct supervision of professionals, registered to practice in the pertaining field
or endeavor in the State of Arizona.

2.3

Contractor shall be responsible for the completeness and accuracy of all services rendered
and correction of all negligent errors of omission or commission on the drawings,
specifications, and other documents, notwithstanding prior approval of Town.

2.4

Contractor agrees to maintain books, records, reports, research notes, charts, graphs,
comments, computations, analyses, recordings, photographs, computer programs and
documentation thereof, and other graphic or written data generated in connection with the
work performed. All said information and documentation shall become the property of
Town, and upon expiration or termination of this Contract for any reason whatsoever, shall
be promptly delivered to Town.

2.5

Contractor agrees to render professional services promptly and diligently upon receipt of
notice to proceed with services on any specific project. Town will not be liable to pay
Contractor for any work performed without a request to perform such work by the Town.

2.6

Contractor warrants that it has all personnel and professional capacity required in
performing the services pursuant to this Contract.

Contract for Professional Services
Revised 12/12/2018
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Whereas, Contractor is qualified and willing to provide such services; and

8.E.1

4.

PAYMENT.
3.1

In consideration of the services specified in this Contract, the Town agrees to pay the
Contractor as follows: The total of all payments to Contractor under this Contract shall not
exceed one hundred seventy five thousand and no/100 Dollars ($175,000).

3.2

Contractor’s fees and method of compensation shall be paid in accordance with Exhibit “B”
of this Contract.

3.3

Town may add additional services throughout the term of the Contract by providing notice
in writing to Contractor. Hourly rates and all other rates included under this Contract shall
remain fixed throughout the term of the contract unless otherwise provided on Exhibit “B”
of this Contract.

3.4

Contractor shall provide Town with monthly billing statements in a form acceptable to
Town, listing specifically each task undertaken, the identity of the person performing the
task, the time expended, and the cost of such task. Each invoice must bear a written
certification by an authorized employee of Contractor confirming the professional services
for which payment is requested.

3.5

Town will not pay for mileage or other direct costs except as provided on Exhibit “B” to this
Contract.

3.6

Contractor shall not perform work in excess of the contract amount without prior
authorization by an amendment executed by all parties to this Contract. Work performed
in excess of the contract amount without prior authorization by amendment shall be at
Contractor’s own risk.

STATUS OF CONTRACTOR.
4.1

The status of the Contractor shall be that of an independent contractor and Contractor shall
not be considered an employee of the Town of Sahuarita and shall not be entitled to receive
any of the fringe benefits associated with regular employment. Contractor will be
responsible for payment of all federal, state and local taxes associated with the
compensation received by Contractor from Town.

4.2

Town will not provide any insurance coverage to Contractor, including Worker’s
Compensation coverage. The Contractor is advised that taxes or social security payments
shall not be withheld from a Town payment issued hereunder, and that Contractor should
make arrangements to directly pay such expenses, if any.

5.

SUBCONTRACTORS. Contractor will be fully responsible for all acts and omissions of its
subcontractor(s) and of persons directly or indirectly employed by subcontractors, and of persons
for whose acts any of them may be liable to the same extent that Contractor is responsible for the
acts and omissions of persons directly employed by it. Nothing in this Contract shall create any
obligation on the part of Town to pay or see to the payment of any money due any subcontractor
except as may be required by law.

6.

OWNERSHIP OF DOCUMENTS.
6.1

All work of authorship, including but not limited to calculations, designs, drawings,
specifications, graphics, text, and all copyrightable works resulting from this Contract shall
become property of the Town. Additionally, all services, information, computer program
elements, reports, plans, specifications, and other deliverables which may be created
under this Contract are the sole property of the Town. Property of the Town shall not be
used or released by the Contractor or any other person except with prior written permission
by the Town.

6.2

All designs, inventions, or other intellectual property, and any refinement, modification, or
improvement on any design, invention, or other intellectual property, conceived, created,
or first reduced to practice as part of, or a result of, and activity undertaken by the
Contractor pursuant to this Contract, shall become the exclusive property of the Town. It
is the intent of this paragraph that the Town shall have exclusive ownership of all intellectual
property created as a result of this Contract. The Contractor shall cooperate with the Town

Contract for Professional Services
Revised 12/12/2018
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7.

PATENT INFRINGEMENT. The Contractor and the surety shall defend any suit or proceeding brought
against the Town, during the prosecution or after the completion of the work, based on a claim that
manufacture, sale, or use of any method, process, machine, technique, design, living thing, genetic
material, or composition of matter, or any part thereof, furnished or used under this Contract
constitutes an infringement of any patent, trademark or copyright, and the Contractor shall pay all
damages and costs awarded therein, against the Town and any affected third party or political
subdivision. If manufacture, sale, or use of said method, process, machine, technique, design,
living thing, genetic material, or composition of matter, or any part thereof, is in such suit held to
constitute infringement and if manufacture, sale, or use of said method, process, machine,
technique, design, living thing, genetic material, or composition of matter, or part thereof, is
enjoined, the Contractor shall, at its own expense, either procure for the Town the right to continue
manufacture, sale, or use of said method, process, machine, technique, design, living thing, genetic
material, or composition of matter, or part thereof, or replace same with non-infringing method,
process, machine, technique, design, living thing, genetic material, or composition of matter, or part
thereof, or modify it so it becomes non-infringing.

8.

BOOKS AND RECORDS. Contractor shall keep and maintain proper and complete books, records
and accounts, which shall be open at all reasonable times for inspection and audit by duly
authorized representatives of Town. In addition, Contractor shall retain all records relating to this
contract at least five (5) years after its termination or cancellation or, if later, until any related
pending proceeding or litigation has been closed.

9.

RIGHT TO ASSURANCE. Whenever one party to this Contract in good faith has reason to question
the other party’s intent to perform, it may demand that the other party give written assurance of its
intent to perform. In the event that a demand is made and no written assurance is given within ten
(10) days, the demanding party may treat this failure as an anticipatory repudiation of the Contract.

10.

RIGHT TO AUDIT RECORDS. The Town may, at reasonable times and places, audit the books and
records of any Contractor as related to this Contract.

11.

RIGHT TO INSPECT PLACE OF BUSINESS. The Town may, at reasonable times, inspect the place of
business of a Contractor or Subcontractor which is related to the performance of this Contract.

12.

INSPECTION. All material and/or services are subject to final inspection and acceptance by the
Town. Materials and/or services failing to conform to the specifications of this Contract will be held
at Contractor’s risk and may be returned to the Contractor. If returned, all costs are the
responsibility of the Contractor. The Town may elect to do any or all of the following, based upon
a written determination by the Town:
a.

Waive the non-conformance

b.

Stop the work immediately

c.

Bring material into compliance

13.

LIENS. All materials, service or construction shall be free of all liens, and if the Town requests, a
formal release of all liens shall be delivered to the Town.

14.

LICENSES. Contractor shall maintain in current status all federal, state, and local licenses and
permits required for the operation of the business conducted by the Contractor as applicable to this
Contract.

15.

DELAYS. Neither party hereto shall be considered in default in the performance of its obligations
hereunder to the extent that the performance of any such obligation is prevented or delayed by any
cause, existing or future, which is beyond the reasonable control of such party.

16.

CONTINUATION OF SERVICES. Contractor shall continue to render all services requested in the
Contract without interruption, notwithstanding any disputes concerning the interpretation of this
Contract, all disputes to be adjusted at a later time, if appropriate.

17.

GRATUITIES. The Town may, by written notice to the Contractor, cancel this Contract if it is found
by the Town that gratuities, in the form of entertainment, gifts or otherwise, were offered or given
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in securing patents, or other certificates of property rights, and shall make such
assignments to the Town as are needed to effect the purposes of this paragraph.

8.E.1

by the Contractor or any agent or representative of the Contractor, to any officer or employee of
the Town with a view toward securing an order, securing favorable treatment with respect to the
awarding, amending, or the making of any determinations with respect to the performing of such
order. In the event the Town, pursuant to this provision, cancels the resultant contract, the Town
shall be entitled, in addition to any other rights and remedies, to recover or withhold from the
Contractor the amount of gratuity. Paying the expense of normal business meals, which are
generally made available to all eligible Town government customers, shall not be prohibited by this
paragraph.
CONFLICT OF INTEREST. This Contract is subject to the provisions of A.R.S. § 38-511, which provides
in pertinent part:
The state, its political subdivisions or any department of either may, within three years after its
execution, cancel any contract, without penalty or further obligation, made by the state, its political
subdivisions, or any of the departments or agencies of either if any person significantly involved in
initiating, negotiating, securing, drafting or creating the contract on behalf of the state, its political
subdivisions or any of the departments or agencies of either is, at any time, while the contract or
any extension of the contract is in effect, an employee or agent of any other party to the contract in
any capacity or a consultant to any other party to the contract with respect to the subject matter of
the contract.
19.

TERMINATION FOR CONVENIENCE. Town may terminate this Contract at any time by giving written
notice to Contractor of such termination and specifying the effective date thereof, at least fifteen
(15) days before the effective date of such termination. In that event, all finished or unfinished
documents and other materials shall, at the option of the Town, become its property. If the Contract
is terminated by Town as provided herein, Contractor shall be paid an amount based on the time
and expenses incurred by Contractor prior to the termination date, however, no payment shall be
allowed for anticipated profit on unperformed services.

20.

ARBITRATION. It is understood and agreed that no provision of the Contract relating to arbitration
or requiring arbitration shall apply to or be binding upon the Town except by the Town’s express
written consent given subsequent to the execution of the Contract. However, if both parties agree,
disputes may be resolved through arbitration. The dispute shall be resolved as provided for in
A.R.S. § 12-1501, et seq. Contractor shall continue to render the services required by this Contract
without interruption, notwithstanding the provisions of this section.

21.

NON-ASSIGNMENT. Contractor shall not assign its rights to this Contract in whole or in part, without
prior written approval of the Town. Assignment may be withheld at the sole discretion of the Town,
provided that such approval shall not be unreasonably withheld.

22.

NON-DISCRIMINATION. The Parties agree to comply with all provisions and requirements of Arizona
Executive Order 2009-09 including flow down of all provisions and requirements to any
subcontractors. Executive Order 2009-09 supersedes Executive Order 99-4 and amends
Executive Order 75-5 and may be viewed and downloaded at the Governor of the State of Arizona’s
website http://azmemory.azlibrary.gov/cdm/ref/collection/execorders/id/680 which is hereby
incorporated into this Agreement as if set forth in full herein. During the performance of this
Agreement, the Parties shall not discriminate against any employee, client or any other individual
in any way because of that person’s age, race, creed, color, religion, sex, disability or national
origin.

23.

COMPLIANCE WITH FEDERAL AND STATE LAWS. The Contractor shall comply with all applicable
federal, state, and local laws, rules, regulations, standards and Executive Orders, without limitation
to those designated within this Contract.
23.1

The Contractor understands and acknowledges the applicability to it of the American with
Disabilities Act, the Immigration Reform and Control Act of 1986 and the Drug Free
Workplace Act of 1988. The following is only applicable to construction contracts: The
Contractor must also comply with A.R.S. § 34-301, “Employment of Aliens on Public Works
Prohibited”, and A.R.S. § 34-302, as amended, “Residence Requirements for Employees”.

23.2

Under the provisions of A.R.S. §41-4401, Contractor hereby warrants to the Town that the
Contractor and each of its subcontractors (“Subcontractors”) will comply with, and are
contractually obligated to comply with, all Federal Immigration laws and regulations that
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18.

8.E.1

relate to their employees and A.R.S. §23-214(A) (hereinafter “Contractor Immigration
Warranty”).
A breach of the Contractor Immigration Warranty shall constitute a material breach of this
Contract and shall subject the Contractor to penalties up to and including termination of
this Contract at the sole discretion of the Town.

The Town may, at its sole discretion, conduct random verification of the employment
records of the Contractor and any of subcontractors to ensure compliance with Contractor’s
Immigration Warranty. Contractor agrees to assist the Town in regard to any random
verifications performed.
Neither the Contractor nor any Subcontractor shall be deemed to have materially breached
the Contractor Immigration Warranty if the Contractor or Subcontractor establishes that it
has complied with the employment verification provisions prescribed by sections 274A and
274B of the Federal Immigration and Nationality Act and the E-Verify requirements
prescribed by A.R.S. §23-214, Subsection A.
The provisions of this Article must be included in any contract the Contractor enters into
with any and all of its subcontractors who provide services under this Contract or any
subcontract. “Services” are defined as furnishing labor, time or effort in the State of Arizona
by a contractor or subcontractor. Services include construction or maintenance of any
structure, building or transportation facility or improvement to real property.
23.3

Contractor certifies that, as provided in A.R.S. § 35-393.01, the Contractor is not currently
engaged in, and agrees for the duration of the contract to not engage in, a boycott of Israel.
Contractor further acknowledges that any subcontractor who is contracted by Contractor
to perform work pursuant to this Contract shall warrant that it does not have business
operations currently engaged in a boycott of Israel.

24.

NON-WAIVER. The failure of Town to insist in any one or more instance upon the full complete
compliance with any of the terms and provisions of this Contract to take any action permitted as a
result thereof shall not be construed as a waiver or relinquishment of the right to insist upon full and
complete performance of the same or any other covenant or condition either in the past or in the
future. The acceptance by either party of sums less than may be due and owing it at any time shall
not be construed as an accord and satisfaction.

25.

OVERCHARGES BY ANTITRUST VIOLATIONS. The Town maintains that, in actual practice, overcharges
resulting from antitrust violations are borne by the purchaser. Therefore, to the extent permitted by
law, the Contractor hereby assigns to the Town any and all claims for such overcharges as to the
materials or services used to fulfill the Contract.

26.

INSURANCE. Contractor agrees to obtain insurance coverage of the types, terms and amounts
required in Exhibit “C” to this Contract, and keep such insurance coverage in force throughout the
life of this Agreement. If a certificate of insurance is submitted as verification of coverage as
required in Exhibit “C,” the Town shall reasonably rely upon the certificate of insurance as evidence
of coverage but such acceptance and reliance shall not waive or alter in any way the insurance
requirements or obligations of this Contract. If any of the required policies expire during the life of
this Contract, it shall be Contractor’s responsibility to forward renewal certificates within ten days
after the renewal date containing all the aforementioned insurance provisions.

27.

NON-APPROPRIATION OF FUNDS. Notwithstanding any other provision in this Contract, this Contract
may be terminated if for any reason the Sahuarita Town Council does not appropriate sufficient
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The Town retains the legal right to inspect the papers of any Contractor or Subcontractors
employee who works on this Contract to ensure that the Contractor or Subcontractor is
complying with the Contractor Immigration Warranty. Contractor agrees to assist the Town
in regard to any such inspections.

8.E.1

28.

INDEMNIFICATION. To the fullest extent permitted by law, Contractor, its successors, assigns and
guarantors, shall pay, indemnify and hold harmless Town, its agents, representatives, officers,
directors, officials and employees from and against all allegations, demands, proceedings, suits,
actions, claims, damages, losses, expenses, including but not limited to, reasonable attorney fees,
court costs, and the cost of appellate proceedings, and all claim adjusting and handling expense,
related to, arising from or out of or resulting from any negligent actions, acts, errors, mistakes or
omissions caused in whole or part by Contractor relating to work or services in the performance of
this Contract, but only to the extent caused by negligence, recklessness or intentional wrongful
conduct including but not limited to, any subcontractor or anyone directly or indirectly employed by
any of them or anyone for whose acts any of them may be liable and any injury or damages claimed
by any of Contractor’s and subcontractor’s employees, provided, however, that this duty to
indemnify and hold harmless shall not include losses, damages, claims, liabilities, costs and
expenses to the extent arising from the acts or omissions of the Town. The amount and type of
insurance coverage requirements set forth in this Contract and Exhibit “C” will in no way be
construed as limiting the scope of indemnity in this paragraph

29.

SEVERABILITY. Each provision of this Contract stands alone, and any provision of this Contract
found to be prohibited by law shall be ineffective to the extent of such prohibition without invalidating
the remainder of this Contract.

30.

OTHER DOCUMENTS. Contractor and Town in entering into this Contract have relied upon
information provided in, if applicable, the Request for Proposals, Request for Qualifications,
Solicitation for Qualifications, or similar solicitation, and on information provided in the Contractor’s
response to said solicitation. These documents are hereby incorporated into and made a part of
this Contract as if set forth in full herein, to the extent not inconsistent with the provisions of this
Contract.

31.

REMEDIES. Either party may pursue any remedies provided by law for the breach of this Contract.
No right or remedy is intended to be exclusive of any other right or remedy and each shall be
cumulative and in addition to any other right or remedy existing at law or at equity or by virtue of
this Contract.

32.

NOTICES. Any notice required or permitted to be given under this Contract shall be in writing and
shall be served by delivery or by certified mail upon the other party as provided on Exhibit “D” to
this Contract.

33.

PUBLIC INFORMATION. Pursuant to A.R.S. § 39-121 et seq., and A.R.S. § 34-603(G) in the case of
construction or Architectural and Engineering services procured under A.R.S. Title 34, Chapter 6,
all information submitted in response to this solicitation that underlies this contract, including, but
not limited to, pricing, product specifications, work plans, and any supporting data becomes public
information and upon request, is subject to release and/or review by the general public including
competitors. In addition, the Contractor agrees that any other documents that the Town believes,
in its sole discretion, are public records, may be released pursuant to state law. Town shall not,
under any circumstances, be responsible for securing a protective order or other relief enjoining
the release of records, nor shall Town be in any way financially responsible for any costs associated
with securing such an order.

34.

COOPERATIVE PURCHASING. In addition to the Town, this Contract may be extended for use by other
municipalities, counties, government agencies, governing bodies, and political subdivisions of the
State of Arizona. Any such usage by other entities must be in accord with the ordinances, charter,
and/or rules and regulations of the respective entity and the approval of the Contractor.

35.

APPLICABLE LAW. This Contract shall be governed by the law of the State of Arizona, and suits
pertaining to this Contract shall be brought only in Pima County, State of Arizona.

36.

ENTIRE AGREEMENT. This document constitutes the entire Contract between the parties and shall
not be modified, amended, altered or changed except through a written amendment signed by the
parties.
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monies for the purpose of maintaining this Contract. In the event of such termination, Town shall
have no further obligation to Contractor, other than for services rendered prior to termination.

8.E.1

IN WITNESS THEREOF, the parties have affixed their signatures to this Contract on the dates
written below.

TOWN OF SAHUARITA, ARIZONA

Date: _________________________________

ATTEST:

Attachment: Contract No. 190038 (Contract 190038 Lease Listing Agreement)

______________________________________
Tom Murphy
Mayor

___________________________________
Lisa Cole, MMC, Town Clerk

TOWN OF SAHUARITA, ARIZONA
________________________________________
L. Kelly Udall, Town Manager

CONTRACTOR:
CBRE, INC.
___________________________________
Name: Catherine R. Teeter
Title: Designated Broker

DEPARTMENT HEAD:
___________________________________
Victor Gonzales, Economic Development Director
APPROVED AS TO FORM:

Date: _________________________
Federal Tax ID Number:

95-2743174

D-U-N-S Number:

059211508

___________________________________
Daniel J. Hochuli, Town Attorney
Federal Tax ID Number:

86-0777111

D-U-N-S Number:

963704101
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EXHIBIT A
SCOPE OF WORK
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3719 N Campbell Ave.
Tucson AZ 85719
520.323.5100
www.cbre.com
March 1, 2019

TOWN OF SAHUARITA
375 W Sahuarita Center Way
Sahuarita, AZ 85629
Attention: Victor Gonzalez, CEcD, Economic Development Director
Re:

Exclusive Lease Listing Agreement
“SAMTEC” Project - 16220 S La Canada Dr., Sahuarita, Pima Co., AZ (“Premises”)

Dear Sirs:
Thank you for selecting CBRE, Inc. (“CBRE”) to represent you. The terms of our engagement
are contained in this agreement (“Agreement”).
1.

This Agreement shall terminate one year after the above date (“Term”).

2.

During the Term, you appoint us your exclusive agent with the right to list and
market the Premises for lease and to negotiate on your behalf.

3.

We will commit the appropriate number of qualified and licensed professionals to this
engagement. Your “Listing Team” is comprised of Ian Stuart. We will have the right
to change members of the Listing Team as necessary and appropriate. The Listing
Team shall owe you duties of trust, confidence and loyalty.

4.

We will offer the Premises at an asking rent of $10.20 prsf/year triple net for a single
tenant or $15.00 prsf/year modified gross for leases less than the full building.
However, it is your right to: (a) approve, modify, reject or disapprove lease proposals
and offers; (b) approve prospective tenants; and (c) adjust the terms and conditions of
any offer made, including but not limited to, adjusting the lease offering rate(s).

5.

We will work with you to create and implement a leasing strategy for the Premises,
including preparation of appropriate and customary marketing materials (such as an
offering brochure). In developing the strategy, we will rely on (without requirement
to verify) any information provided to us by you, your agents, affiliates and/or any of
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BY ELECTRONIC MAIL
vgonzalez@sahuaritaaz.gov

8.E.1
CBRE, Inc.
Letter to Town of Sahuarita
Re: SAMTEC Listing
March 1, 2019 Page 2 of 6

6.

The success of this engagement relies, in part, on cooperation and communication
between us. Therefore, you agree to: (i) provide us with all available information to
assist us in marketing the Premises; (ii) immediately refer to us all leasing inquiries for
the Premises; and (iii) conduct all negotiations with prospective tenants exclusively
through us.

7.

You represent that you either are the fee owner of or otherwise have control over the
Premises. You further represent that you have full authority to enter into this
Agreement without violating anyone else’s rights, or any other agreements or
contractual obligations.

8.

We will present all offers to you and assist you in developing and negotiating
counteroffers until a lease is signed and all contingencies are satisfied or waived. You
agree that you and/or your legal counsel are solely responsible for determining the
legal sufficiency of the documents related to this engagement and the tax
consequences of any transaction. You are also responsible for evaluating any offers
and determining with whom you will negotiate or enter into a transaction. While we
may assist you in gathering reasonably available information, we cannot represent or
warrant the creditworthiness of any prospect and/or their ability to satisfy their
obligations under a lease. All final business and legal decisions shall be made solely by
you. Notwithstanding any designation of us as “agent” in this Agreement, we will
have no right, power, or authority to enter into any agreement with any prospective
tenant, real estate broker, or any other person in the name of, on behalf of, or
otherwise binding upon you.

9.

We will earn (and you agree to pay) a commission in accordance with this Agreement
and the attached Commission Schedule (Exhibit “A”) if either of the following occur:
(a)

during the Term, you lease the Premises to a tenant or tenants, whether
procured by us, you or anyone else; or

(b)

within one hundred twenty (120) days after the expiration of the Term or
after the Agreement otherwise terminates (the “Post-Term”), the Premises is
leased to, or negotiations continue, resume or commence and thereafter
continue leading to a lease of part or all of the Premises to any person or
entity (including his/her/its successors, assigns or affiliates) with whom,
during the Term, CBRE either negotiated (either directly or through another
broker or agent) or to whom the Premises were submitted during the Term
(“Existing Prospect”). You agree that CBRE is authorized to continue
REV 03/2015
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the Premises’ managers. However, we will not issue any written marketing materials
without your prior written approval. Further, you authorize us to place one or more
signs on the Premises as we deem appropriate.

8.E.1
CBRE, Inc.
Letter to Town of Sahuarita
Re: SAMTEC Listing
March 1, 2019 Page 3 of 6

10.

If you intend to sell, transfer or otherwise dispose of your interest in the Premises
while this Agreement is in effect or during the Post Term, you agree to notify us in
writing (including the name and address of the escrow or closing agent, if any) at least
ten (10) days before that transaction closes. You agree to remain responsible for
payment of commissions earned by us (or that may accrue in the future under this
Agreement) unless the person or entity to whom you transfer the Premises assumes
your obligations in writing in a form reasonably acceptable to us. Earned but unpaid
commissions will be automatically accelerated and paid at the closing of such transfer
regardless of any other installment payment timetable previously agreed upon. This
Agreement is an irrevocable instruction to the escrow or closing agent to pay
commissions owed to us from deposited funds at closing, unless you or CBRE have
entered into a satisfactory written agreement with the transferee to assume the
obligation.

11.

You agree that we are authorized to cooperate with and, if appropriate, share our
commission with “Cooperating Brokers” (such as tenant brokers). We will be
responsible for paying the fee or commission due to the Cooperating Broker (if any)
provided the Cooperating Broker: (i) represents the prospective tenant pursuant to a
written agreement, a copy of which is furnished to us prior to execution of the lease;
(ii) is properly licensed; and (iii) executes and delivers to us an acceptable cooperating
brokerage agreement. Market conditions may exist whereby the Cooperating Broker
is offered an above-standard fee and/or broker bonus; if so, our commission shall be
increased by (and you agree to pay) an amount such that we receive no less than 50%
of the total fee in accordance with the Commission Schedule.

12.

The Listing Team are your designated agents to the exclusion of all of CBRE’s other
licensees. All other CBRE licensees shall be referred to as “Non-Listing Team Agents”
and shall be considered Cooperating Brokers. You acknowledge that we are an
international brokerage firm and that we may represent prospective tenants. You
hereby consent to our representation of such prospective tenants by Non-Listing
Team Agents. You acknowledge that Non-Listing Team Agents owe duties of trust,
confidence and loyalty exclusively to their clients. In the event that the Listing Team,
or any member thereof, has a potential conflict of interest (such as a Listing Team
member proposing to act for a potential tenant), then we will disclose the conflict to
you and obtain your written consent to the conflict in advance of any negotiations
with that potential tenant. The Listing Team and Non-Listing Team Agents shall not
disclose the confidential information of one principal to the other.
REV 03/2015
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negotiations with Existing Prospects, and we will submit to you a list of such
Existing Prospects no later than fifteen (15) business days following the
expiration or termination of the Term; provided, however, that if a written
offer has been submitted prior to said expiration or termination date, then it
shall not be necessary to include the offeror’s name on the list.

8.E.1

13.

Questions regarding environmental and zoning issues may arise during the course of
our representation. CBRE is not obligated to perform and has not made any
investigation of the physical conditions or zoning issues relating to the Premises. You
agree to disclose to us and allow us to disclose to prospective tenants everything you
know (after reasonable inquiry by you) regarding present and future Premises issues
including, but not limited to, structural, mechanical, hazardous materials, zoning and
environmental matters affecting the Premises and/or the Premises’ condition.

14.

If the Premises becomes the subject of foreclosure proceedings before the expiration
of the Term, then in our sole and absolute discretion we may: (a) suspend this
Agreement until we elect to reinstate it or (b) terminate this Agreement and enter
into a listing agreement with any receiver, party initiating foreclosure, party
purchasing the Premises at a foreclosure sale, or any other third party.

15.

To the extent legally permissible, we are authorized to deduct our commissions from
any security deposits or rental payments made by a tenant in connection with a
transaction contemplated by this Agreement. You hereby irrevocably assign those
deposits and rental payments to CBRE to the extent necessary to pay us our
commissions. In the event you fail to pay us our commissions within ten (10) days
after they are due, we are authorized to provide a copy of this Agreement to the
tenant of the subject lease, and that tenant is hereby irrevocably instructed by you to
pay our commissions from any deposits or rental payments. You will credit such
tenant for any payments made to us pursuant to this paragraph against any payments
due under their lease. Further, you waive any claim, action or right, whether at law
or in equity, against the tenant arising or resulting from their payments to us pursuant
to this paragraph in lieu of any payments to be paid by the tenant to you under their
lease.

16.

While we are confident that our relationship will be mutually satisfactory, if there is
a dispute between us, then we agree to resolve it subject to the following:
(a)

if either party institutes a legal proceeding against the other party relating to
this Agreement, the prevailing party shall recover from the non-prevailing
party all of its (i) reasonable attorneys’ fees and costs, (ii) expert-related fees
and costs and (iii) other related expenses. All past due amounts shall bear
interest at twelve percent (12%) per annum or the maximum rate permitted
in the state in which the Premises is located. No party will be entitled to
punitive, special and/or consequential damages, and we each waive all rights
to and claims for relief other than for compensatory damages; and

(b)

WHERE PERMITTED BY LAW, WE EACH KNOWINGLY AGREE TO
WAIVE ANY AND ALL RIGHTS TO HAVE A DISPUTE ON ANY MATTER
REV 03/2015
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CBRE, Inc.
Letter to Town of Sahuarita
Re: SAMTEC Listing
March 1, 2019 Page 4 of 6
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CBRE, Inc.
Letter to Town of Sahuarita
Re: SAMTEC Listing
March 1, 2019 Page 5 of 6

17.

You and CBRE agree to comply with all applicable laws, regulations, codes,
ordinances and administrative orders. Further, we both acknowledge that: (a) it is
illegal to refuse to display or lease to or from any person because of one’s membership
in a protected class, e.g.: race, color, religion, national origin, sex, ancestry, age,
marital status, physical or mental handicap, familial status or any other class protected
by applicable law and (b) the Premises will be offered in compliance with all
applicable anti-discrimination laws.

18.

This Agreement is our entire agreement and supersedes all prior understandings
between us regarding this engagement and is governed by the laws of the state where
the Premises is located, without regard to its conflict of laws principles. This
Agreement will be binding and inure to the benefit of our lawful representatives,
heirs, successors, designees and assignees. It may not be altered or terminated except in
a writing signed by both you and CBRE. Neither party’s failure to exercise any of its
rights under this Agreement will relieve the other party of its obligations hereunder.
Nothing herein is or may be deemed a waiver or full statement of any of our rights or
remedies, whether at law or in equity, all of which are expressly reserved. If any
provision of this Agreement is unenforceable or void under applicable law, the
remaining provisions will continue to be binding. This Agreement and the rights,
interests or obligations created hereunder will not be assigned by either of the parties
without the prior written consent of the other party. We each agree that we have both
participated in the negotiation and drafting of this Agreement. You acknowledge that
the person signing this Agreement on your behalf has your full authority to execute it.
This Agreement will be binding whether signatures are exchanged electronically or by
hand, by mail, by fax, by electronic transfer or image, by photocopy or in counterparts.

Thank you again for this opportunity. We look forward to working with you.
Very truly yours,
CBRE, Inc.
Licensed Real Estate Broker

AGREED:
For and on Behalf of
TOWN OF SAHUARITA

By: _____________________________

By:

Name: Catharine R. Teeter

Its: ___________________________

Title:

Date: _________________________

Managing Director
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RELATING TO OR ARISING FROM THIS AGREEMENT DETERMINED BY
A JURY.

8.E.1
CBRE, Inc.
Letter to Town of Sahuarita
Re: SAMTEC Listing
March 1, 2019 Page 6 of 6

EXHIBIT A – Commission Schedule

6.0% of the aggregate rent for the first sixty (60) months of rental payments, and,
3.5% for the balance of the rental payments, not to exceed an additional one hundred
and twenty months (120).
B. Exclusions. There shall be no commission due if a lease is executed with Hydronalix or Control
Vision.

~~~ END ~~~
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A. Lease. Commissions shall be earned and payable when a lease is executed by both parties, in
accordance with the following rate:

8.E.1

EXHIBIT B
CONTRACTOR’S FEES

Until the building is completed, for any pre-lease, the commission will be paid 50% upon
lease execution with the balance due upon occupancy by the tenant, or rent
commencement, whichever occurs first. For leases executed once the building is
complete Contractor will be paid the full fee upon lease execution
Contractor will not be paid on renewals unless the Town requests assistance. Contractor
would only be paid on expansions if they occurred during the listing.

Contract for Professional Services
Revised 12/12/2018
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Attachment: Contract No. 190038 (Contract 190038 Lease Listing Agreement)

SEE EXHIBIT A

8.E.1

COVERAGE AFFORDED
Worker’s Compensation

LIMITS OF LIABILITY
Statutory

Commercial General
Liability Insurance
Including:

$1,000,000 - Bodily Injury
Combined Single Limit
$100,000 Property Damage

A.
B.
C.

Products & Completed Operations
Blanket Contractual
Premises-Operations-Personal Injury

Professional Liability
Insurance (Errors and Omissions)
(See Special Conditions)

$1,000,000 (Minimum)
Combined Single Limit

The following Automobile Liability Insurance coverage will also be required for all professional services
contracts which require automobile travel by Contractor.
Comprehensive Automobile Liability
Insurance including: non-owned, and
Hired vehicles

$1,000,000 - Bodily Injury
Combined Single Limit
$100,000 Property Damage

SPECIAL CONDITIONS:
1.

THE TOWN OF SAHUARITA WILL BE ADDED AS ADDITIONAL INSURED UNDER THE
COMMERCIAL GENERAL LIABILITY AND COMPREHENSIVE AUTOMOBILE LIABILITY
POLICIES.

2.

Policies will not be cancelled or reduced in coverage without ten (10) days written notice to the
Town.

3.

Deductibles will be stated on the certificate of insurance and are subject to the review and approval
of the Town.

4.

Professional liability insurance limits will be increased for projects or contracts based upon the
degree of risk to which the Town is exposed.

5.

Professional liability insurance carried by the Contractor must cover all elements of the project
including professional services performed by subcontractors. If the Contractor’s professional
liability insurance does not provide coverage for work performed by subcontractors, separate
project insurance will be required to comply with the professional liability insurance requirement.
The Town may require a copy of the professional liability policy to verify coverage.

6.

Contractor shall provide Town with proof of compliance with the insurance provisions and
requirements within ten (10) days of the date this Contract is executed by all parties by providing a
current certificate of insurance and the associated endorsement to the policy. Failure of Contractor
to comply with the insurance requirements at any time shall result in a breach of this Agreement,
and shall, among other things, allow immediate termination of this Agreement.

7.

Contractors performing any portion of a Project that shall acquire funding from the Regional
Transportation Authority (RTA) shall name the RTA as additional insured and additional
indemnitee. The RTA shall be identified as an additional insured with respect to insurance policies
for general liability, automobile liability and defects in design. Contractor is also required to name
the RTA as an additional beneficiary in any performance and payment related assurances posted
for the Project.

Contract for Professional Services
Revised 12/12/2018
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Attachment: Contract No. 190038 (Contract 190038 Lease Listing Agreement)

EXHIBIT C
INSURANCE REQUIREMENTS

8.E.1

TOWN:

CONTRACTOR:

L. Kelly Udall, Town Manager
Town of Sahuarita
375 W. Sahuarita Center Way
Sahuarita, Arizona 85629

Matt Siegel, Managing Director
CBRE, Inc.
3719 N. Campbell Ave.
Tucson, AZ 85719

with a copy to:

With a copy to:

Daniel J. Hochuli, Town Attorney
Town of Sahuarita
375 W. Sahuarita Center Way
Sahuarita, Arizona 85629

None

Attachment: Contract No. 190038 (Contract 190038 Lease Listing Agreement)

EXHIBIT D
LEGAL NOTICES

Contract for Professional Services
Revised 12/12/2018
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Town Council Agenda Communication
TO:

Honorable Mayor and Council

FROM:

Lisa Cole MMC, Town Clerk

MEETING DATE:

March 11, 2019

SUBJECT:

Discussion and possible appointment to the Parks and Recreation Commission.

STRATEGIC PLAN

☐ Economic Development

☐ Infrastructure

☐ Planning for Our Community’s Future

☐ Organizational Effectiveness

☐ Quality of Life

 Other

GOALS/OTHER: Town Code authorizes the Town Council to appoint members to the Town Boards and
Commissions.
FINANCIAL / BUDGET SUMMARY
STAFF RECOMMENDATION
The pleasure of the Council.
SUGGESTED MOTION
Council Member Skelton: I move to appoint Jeffery Ahern to the Parks and Recreation Commission to
fill an unexpired term ending June 30, 2020.
DISCUSSION
Sahuarita Town Code 2.55.020 (Appointment) states that each council member shall nominate one
person to serve on standing boards, committees, and commissions and the council shall, by majority
vote, approve or disapprove the nominee.
Members of standing boards, committees and commissions shall be appointed in even-numbered years
to staggered four year terms.
Due to the resignation of Sergio Arellano, there is a vacancy on the Parks and Recreation Commission.
The vacancy is to be nominated for appointment by Council Member Skelton.
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Town Council Agenda Communication

Council Member Skelton has nominated Jeffery Ahern to the Parks and Recreation Commission. If
appointed the term of Mr. Jeffery Ahern will expire June 30, 2020.
ATTACHMENTS
1. Boards and Commissions Application
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Attachment: Boards and Commissions Application (Board and Commission Appointment)
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Attachment: Boards and Commissions Application (Board and Commission Appointment)
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Town Council Agenda Communication
TO:

Honorable Mayor and Council

FROM:

L. Kelly Udall, Town Manager
Teri Bankhead, Assistant to the Town Manager

MEETING DATE:

March 11, 2019

SUBJECT:

Discussion on the Arizona State 54th Legislature First Regular Session.

STRATEGIC PLAN

☐ Economic Development

☐ Infrastructure

☐ Planning for Our Community’s Future

 Organizational Effectiveness

☐ Quality of Life

☐ Other

GOALS/OTHER: Focus Area 4, Goal 4; Create a Culture of Continuous Improvement.
FINANCIAL / BUDGET SUMMARY
STAFF RECOMMENDATION
None.
SUGGESTED MOTION
None.
DISCUSSION
Staff will provide a brief overview of current bills in the 2019, 54th Legislature-First Regular Session that
could be of potential impact to the Town.
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Town Council Agenda Communication
TO:

Honorable Mayor and Council

FROM:

M. J. Dillard, Public Works Director/Town Engineer

MEETING DATE:

March 11, 2019

SUBJECT:

Presentation, discussion and possible approval of Contract No. 190039 with
SOLON Corporation for solar energy services, commencing March 12, 2019 and
terminating December 31, 2039; in an amount not to exceed $3,200,000.

STRATEGIC PLAN

☐ Economic Development

 Infrastructure

☐ Planning for Our Community’s Future

☐ Organizational Effectiveness

☐ Quality of Life

☐ Other

GOALS/OTHER: Focus Area 2, Objective 2.2.1: Implement energy savings strategies for
buildings…explore the use of energy efficient…and renewable energy sources to minimize operating
costs.
FINANCIAL / BUDGET SUMMARY
WW Operating Fund-Reduced Electrical Costs: Estimated savings between $800K to $3.2M over 20-years
(depending on electric rates). Contract to Not to Exceed $3.2M over 20-years (max. est. electrical costs
without Solar $7.4 M).
STAFF RECOMMENDATION
Staff recommends approval of Contract No. 190039.
SUGGESTED MOTION
I move to approve Contract No. 190039.
DISCUSSION
At the request of Mayor Murphy, Public Works met with SOLON Corp. representatives. There are two
potential reasons to install solar, one is to reduce energy cost, and the other is to realize the
environmental benefits of “clean energy”. Not all situations produce cost savings, and some solar is
installed purely for the environmental benefits.
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Town Council Agenda Communication

The SOLON program utilizes federal energy credits to pay for their services that provide turnkey solar
power plants. They develop, design, install, finance and service these solar power plants for 20-years.
At the end of the 20-years, the Town can purchase the system, or if the Town deems the system out of
date or not producing adequate savings, SOLON will remove the system at no cost to the Town.
SOLON is headquartered in Tucson, and has experience with many local public entities that we were
able to contact for references and lessons learned. The results were positive. The Town’s primary
interest is to evaluate a solar installation for energy costs savings. As such we had SOLON evaluate
several Town locations to verify the best opportunity for cost savings. SOLON evaluated Town Hall, the
Police Department, the Wastewater Treatment Plant and potentially the future SAMTEC building.
Based on the results of the SOLON evaluation, the greatest cost savings would be realized at the
Wastewater Treatment Plant, where we have higher electrical use around the clock. This facility also
provides a prime location for solar panels, as they can be placed in an area that is in the flood plain and
where we cannot add any other types of structures.
While the other proposed locations could realize a smaller reduction in energy cost savings, the tradeoff would be a significant change in the appearance of the Town Hall campus (removal of trees,
landscaping, sidewalk etc.). Additionally, it was determined that some of the proposed locations were
on top of utility easements held by others, and where structures could not be added. As such, we are
recommending solar facilities only for the Wastewater Plant at this time.
SOLON does not reveal all of their financials, so we can’t assess how much profit they make from this
arrangement, but their numbers do support the Town saving on energy costs. Their projections for the
Wastewater Plant are included in the attached presentation. The first option, and the most
conservative, estimates the potential savings if our utility rates (utility escalator) do not increase over
time. This option shows an average savings of 15.8%, or a total of $729,084 over 20 years. The second
option estimates the utility rates increase 0.7% with an average savings of 20.6% or a total of $1,015,137
over 20 years. The third estimates the rates increasing 4.7% with an average savings of 43.7% or a total
of $3,210,288 over 20 years.
SOLON also provides Guarantees. The numbers utilized in the projections are based on “expected”
performance. The solar system itself can perform above or below the expected performance. Inclement
weather can impede optimal performance as well. As such, SOLON provides a Performance Guarantee
where SOLON will pay the Town if the performance is below the guarantee. SOLON also provides a
Guaranteed Energy Price per kilowatt hour, and they have already built in a degradation factor in the
tables, to account for the system aging.
ATTACHMENTS
1. Contract No. 190039
2. Presentation
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11.1

COOPERATIVE PURCHASING
CONTRACT

Department:
Contractor:
Project Name:
Project Number:
Contract Dates:
Contract Number:
Amount:
Funding Source:

Attachment: Contract No. 190039 (Presentation and Contract Solar)

Town of Sahuarita, Arizona

Public Works Department
SOLON Corporation
Solar Energy Services
Start: 3/12/2019 End: 12/31/2039
190039
Not to Exceed $3,200,000.00
Wastewater Fund
TOWN COUNCIL MEMBERS
Mayor Tom Murphy
Vice Mayor Kara Egbert
Bill Bracco
Melissa L. Hicks
Gil Lusk
Lynne Skelton
Dalia Zimmerman

TOWN MANAGEMENT
L. Kelly Udall, Town Manager
M.J. Dillard, P.E., Public Works Director/Town Engineer
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COOPERATIVE PURCHASING CONTRACT
THIS CONTRACT is entered into between the Town of Sahuarita, Arizona, an Arizona municipal
corporation (hereinafter “Town”), and SOLON Corporation, an Arizona Corporation (hereinafter
“Contractor”).
WITNESSETH
Whereas, Town requires the services of a vendor and/or contractor qualified and duly licensed in
the Town of Sahuarita and the State of Arizona and qualified to provide solar energy services; and
Whereas, Section 3.15.060 (C) of the Sahuarita Town Code provides that in the event of a purchase
made by, through, or with any public agency as defined in Arizona Revised Statutes § 11-951, the Town
Council may approve such purchases or award such contracts for services without a formal bidding
process, and Contractor meets all such requirements.
AGREEMENT
NOW, THEREFORE, for and in consideration of the mutual covenants and conditions hereinafter
provided, it is agreed between the Town and the Contractor as follows:
1

INCORPORATION OF CONTRACT. The parties hereby incorporate that certain contract between
Contractor and City of Tucson attached hereto as Exhibit “A” (the “Underlying Contract”) as if fully
set forth herein, and agree that (i) the Town shall be substituted in place of the other governmental
entity, (ii) the Underlying Contract shall bind the parties to the fullest extent possible, and (iii) any
clarifications or modifications to the Underlying Contract shall be set forth herein.

2

TERM. This Contract shall commence on March 12, 2019, and shall terminate on December 31,
2039, unless sooner terminated or further extended.

3

SCOPE OF WORK.
3.1

4

The work to be performed under this Contract is that work which is requested pursuant to
the Scope of Work, list of materials, or other specifications attached hereto as Exhibit “B”
and incorporated herein by this reference. Any clarifications, substitutions, corrections,
additions, or other modifications to the Underlying Contract shall also be set forth on Exhibit
“B.”

PAYMENT.
4.1

In consideration of the services specified in this Contract, the Town agrees to pay the
Contractor as set forth in the Underlying Contract, as clarified or modified as set forth in
Exhibit “C” to this Agreement.

4.2

Contractor shall not perform work in excess of the contract amount without prior
authorization by an amendment executed by all parties to this Contract. Work performed
in excess of the contract amount without prior authorization by amendment shall be at
Contractor’s own risk.

5

CONFLICT OF INTEREST. This Contract is subject to the provisions of A.R.S. § 38-511.

6

NOTICES. Any notice required or permitted to be given under this Contract shall be in writing and
shall be served by delivery or by certified mail upon the other party as provided on Exhibit “E” to
this Contract.

Attachment: Contract No. 190039 (Presentation and Contract Solar)

Whereas, Contractor is qualified and willing to provide such services; and

7

Non-Discrimination. Contractor agrees to comply with all provisions and requirements of Arizona
Executive Order 2009-09 including flow down of all provisions and requirements to any
subcontractors. Executive Order 2009-09 supersedes Executive Order 99-4 and amends
Executive Order 75-5 and may be viewed and downloaded at the Governor of the State of Arizona’s
website http://azmemory.azlibrary.gov/cdm/ref/collection/execorders/id/680
which is hereby
incorporated into this Agreement as if set forth in full herein. During the performance of this
Cooperative Purchasing Contract
Page 1 of 3
Rev. 12/12/2018
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Agreement, the Parties shall not discriminate against any employee, client or any other individual
in any way because of that person’s age, race, creed, color, religion, sex, disability or national
origin.
COMPLIANCE WITH FEDERAL AND STATE LAWS. In the event this contract refers to services, the
following shall apply. The Contractor understands and acknowledges the applicability to it of the
American with Disabilities Act, the Immigration Reform and Control Act of 1986 and the Drug Free
Workplace Act of 1988. The following is only applicable to construction contracts: The Contractor
must also comply with A.R.S. § 34-301, “Employment of Aliens on Public Works Prohibited”, and
A.R.S. § 34-302, as amended, “Residence Requirements for Employees”.
8.1

Under the provisions of A.R.S. §41-4401, Contractor hereby warrants to the Town that the
Contractor and each of its subcontractors (“Subcontractors”) will comply with, and are
contractually obligated to comply with, all Federal Immigration laws and regulations that
relate to their employees and A.R.S. §23-214(A) (hereinafter “Contractor Immigration
Warranty”).
A breach of the Contractor Immigration Warranty shall constitute a material breach of this
Contract and shall subject the Contractor to penalties up to and including termination of
this Contract at the sole discretion of the Town.
The Town retains the legal right to inspect the papers of any Contractor or Subcontractors
employee who works on this Contract to ensure that the Contractor or Subcontractor is
complying with the Contractor Immigration Warranty. Contractor agrees to assist the Town
in regard to any such inspections.
The Town may, at its sole discretion, conduct random verification of the employment
records of the Contractor and any of subcontractors to ensure compliance with Contractor’s
Immigration Warranty. Contractor agrees to assist the Town in regard to any random
verifications performed.
Neither the Contractor nor any Subcontractor shall be deemed to have materially breached
the Contractor Immigration Warranty if the Contractor or Subcontractor establishes that it
has complied with the employment verification provisions prescribed by sections 274A and
274B of the Federal Immigration and Nationality Act and the E-Verify requirements
prescribed by A.R.S. §23-214, Subsection A.
The provisions of this Article must be included in any contract the Contractor enters into
with any and all of its subcontractors who provide services under this Contract or any
subcontract. “Services” are defined as furnishing labor, time or effort in the State of Arizona
by a contractor or subcontractor. Services include construction or maintenance of any
structure, building or transportation facility or improvement to real property.

8.2

9.

Attachment: Contract No. 190039 (Presentation and Contract Solar)

8

Contractor certifies that, as provided in A.R.S. § 35-393.01, the Contractor is not currently
engaged in, and agrees for the duration of the contract to not engage in, a boycott of Israel.
Contractor further acknowledges that any subcontractor who is contracted by Contractor
to perform work pursuant to this Contract shall warrant that it does not have business
operations currently engaged in a boycott of Israel.

NON-APPROPRIATION OF FUNDS. Notwithstanding any other provision in this Contract, this Contract
may be terminated if for any reason the Sahuarita Town Council does not appropriate sufficient
monies for the purpose of maintaining this Contract. In the event of such termination, Town shall
have no further obligation to Contractor, other than for services rendered prior to termination.

Cooperative Purchasing Contract
Rev. 12/12/2018

Page 2 of 3
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IN WITNESS THEREOF, the parties have affixed their signatures to this Contract on the dates
written below.
TOWN OF SAHUARITA, ARIZONA

ATTEST:

__________________________________
Tom Murphy
Mayor

___________________________________
Lisa Cole, MMC, Town Clerk

Date: _____________________________
CONTRACTOR
SOLON CORPORATION

___________________________________
L. Kelly Udall, Town Manager

___________________________________
Name: Brian Seibel
Title: President

DEPARTMENT HEAD:
___________________________________
M.J. Dillard, P.E., Public Works Director/Town
Engineer

Date: _________________________
Federal Tax ID Number:

20-8262859

D-U-N-S Number:

799109322

APPROVED AS TO FORM:
___________________________________
Daniel J. Hochuli, Town Attorney
Federal Tax ID Number:

86-0777111

D-U-N-S Number:

963704101

Cooperative Purchasing Contract
Rev. 12/12/2018
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TOWN OF SAHUARITA

Page 3 of 3
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EXHIBIT A
UNDERLYING CONTRACT (WITH ALL AMENDMENTS TO DATE)

Attachment: Contract No. 190039 (Presentation and Contract Solar)

CITY OF TUCSON CONTRACT 161436

Cooperative Purchasing Contract
Rev. 12/16/2016

Packet Pg. 103

Attachment: Contract No. 190039 (Presentation and Contract Solar)

11.1

Packet Pg. 104

Attachment: Contract No. 190039 (Presentation and Contract Solar)

11.1

Packet Pg. 105

Attachment: Contract No. 190039 (Presentation and Contract Solar)

11.1

Packet Pg. 106

Attachment: Contract No. 190039 (Presentation and Contract Solar)

11.1

Packet Pg. 107

Attachment: Contract No. 190039 (Presentation and Contract Solar)

11.1

Packet Pg. 108

Attachment: Contract No. 190039 (Presentation and Contract Solar)

11.1

Packet Pg. 109

Attachment: Contract No. 190039 (Presentation and Contract Solar)

11.1

Packet Pg. 110

Attachment: Contract No. 190039 (Presentation and Contract Solar)

11.1

Packet Pg. 111

Attachment: Contract No. 190039 (Presentation and Contract Solar)

11.1

Packet Pg. 112

Attachment: Contract No. 190039 (Presentation and Contract Solar)

11.1

Packet Pg. 113

Attachment: Contract No. 190039 (Presentation and Contract Solar)

11.1

Packet Pg. 114

Attachment: Contract No. 190039 (Presentation and Contract Solar)

11.1

Packet Pg. 115

Attachment: Contract No. 190039 (Presentation and Contract Solar)

11.1

Packet Pg. 116

Attachment: Contract No. 190039 (Presentation and Contract Solar)

11.1

Packet Pg. 117

Attachment: Contract No. 190039 (Presentation and Contract Solar)

11.1

Packet Pg. 118

Attachment: Contract No. 190039 (Presentation and Contract Solar)

11.1

Packet Pg. 119

Attachment: Contract No. 190039 (Presentation and Contract Solar)

11.1

Packet Pg. 120

Attachment: Contract No. 190039 (Presentation and Contract Solar)

11.1

Packet Pg. 121

Attachment: Contract No. 190039 (Presentation and Contract Solar)

11.1

Packet Pg. 122

Attachment: Contract No. 190039 (Presentation and Contract Solar)

11.1

Packet Pg. 123

Attachment: Contract No. 190039 (Presentation and Contract Solar)

11.1

Packet Pg. 124

Attachment: Contract No. 190039 (Presentation and Contract Solar)

11.1

Packet Pg. 125

Attachment: Contract No. 190039 (Presentation and Contract Solar)

11.1

Packet Pg. 126

Attachment: Contract No. 190039 (Presentation and Contract Solar)

11.1

Packet Pg. 127

Attachment: Contract No. 190039 (Presentation and Contract Solar)

11.1

Packet Pg. 128

Attachment: Contract No. 190039 (Presentation and Contract Solar)

11.1

Packet Pg. 129

Attachment: Contract No. 190039 (Presentation and Contract Solar)

11.1

Packet Pg. 130

Attachment: Contract No. 190039 (Presentation and Contract Solar)

11.1

Packet Pg. 131

Attachment: Contract No. 190039 (Presentation and Contract Solar)

11.1

Packet Pg. 132

Attachment: Contract No. 190039 (Presentation and Contract Solar)

11.1

Packet Pg. 133

Attachment: Contract No. 190039 (Presentation and Contract Solar)

11.1

Packet Pg. 134

Attachment: Contract No. 190039 (Presentation and Contract Solar)

11.1

Packet Pg. 135

Attachment: Contract No. 190039 (Presentation and Contract Solar)

11.1

Packet Pg. 136

Attachment: Contract No. 190039 (Presentation and Contract Solar)

11.1

Packet Pg. 137

Attachment: Contract No. 190039 (Presentation and Contract Solar)

11.1

Packet Pg. 138

Attachment: Contract No. 190039 (Presentation and Contract Solar)

11.1

Packet Pg. 139

Attachment: Contract No. 190039 (Presentation and Contract Solar)

11.1

Packet Pg. 140

Attachment: Contract No. 190039 (Presentation and Contract Solar)

11.1

Packet Pg. 141

Attachment: Contract No. 190039 (Presentation and Contract Solar)

11.1

Packet Pg. 142

Attachment: Contract No. 190039 (Presentation and Contract Solar)

11.1

Packet Pg. 143

Attachment: Contract No. 190039 (Presentation and Contract Solar)

11.1

Packet Pg. 144

Attachment: Contract No. 190039 (Presentation and Contract Solar)

11.1

Packet Pg. 145

Attachment: Contract No. 190039 (Presentation and Contract Solar)

11.1

Packet Pg. 146

Attachment: Contract No. 190039 (Presentation and Contract Solar)

11.1

Packet Pg. 147

Attachment: Contract No. 190039 (Presentation and Contract Solar)

11.1

Packet Pg. 148

Attachment: Contract No. 190039 (Presentation and Contract Solar)

11.1

Packet Pg. 149

Attachment: Contract No. 190039 (Presentation and Contract Solar)

11.1

Packet Pg. 150

Attachment: Contract No. 190039 (Presentation and Contract Solar)

11.1

Packet Pg. 151

Attachment: Contract No. 190039 (Presentation and Contract Solar)

11.1

Packet Pg. 152

Attachment: Contract No. 190039 (Presentation and Contract Solar)

11.1

Packet Pg. 153

Attachment: Contract No. 190039 (Presentation and Contract Solar)

11.1

Packet Pg. 154

Attachment: Contract No. 190039 (Presentation and Contract Solar)

11.1

Packet Pg. 155

Attachment: Contract No. 190039 (Presentation and Contract Solar)

11.1

Packet Pg. 156

Attachment: Contract No. 190039 (Presentation and Contract Solar)

11.1

Packet Pg. 157

Attachment: Contract No. 190039 (Presentation and Contract Solar)

11.1

Packet Pg. 158

Attachment: Contract No. 190039 (Presentation and Contract Solar)

11.1

Packet Pg. 159

Attachment: Contract No. 190039 (Presentation and Contract Solar)

11.1

Packet Pg. 160

Attachment: Contract No. 190039 (Presentation and Contract Solar)

11.1

Packet Pg. 161

Attachment: Contract No. 190039 (Presentation and Contract Solar)

11.1

Packet Pg. 162

Attachment: Contract No. 190039 (Presentation and Contract Solar)

11.1

Packet Pg. 163

Attachment: Contract No. 190039 (Presentation and Contract Solar)

11.1

Packet Pg. 164

Attachment: Contract No. 190039 (Presentation and Contract Solar)

11.1

Packet Pg. 165

Attachment: Contract No. 190039 (Presentation and Contract Solar)

11.1

Packet Pg. 166

Attachment: Contract No. 190039 (Presentation and Contract Solar)

11.1

Packet Pg. 167

Attachment: Contract No. 190039 (Presentation and Contract Solar)

11.1

Packet Pg. 168

Attachment: Contract No. 190039 (Presentation and Contract Solar)

11.1

Packet Pg. 169

Attachment: Contract No. 190039 (Presentation and Contract Solar)

11.1

Packet Pg. 170

Attachment: Contract No. 190039 (Presentation and Contract Solar)

11.1

Packet Pg. 171

Attachment: Contract No. 190039 (Presentation and Contract Solar)

11.1

Packet Pg. 172

Attachment: Contract No. 190039 (Presentation and Contract Solar)

11.1

Packet Pg. 173

Attachment: Contract No. 190039 (Presentation and Contract Solar)

11.1

Packet Pg. 174

Attachment: Contract No. 190039 (Presentation and Contract Solar)

11.1

Packet Pg. 175

Attachment: Contract No. 190039 (Presentation and Contract Solar)

11.1

Packet Pg. 176

Attachment: Contract No. 190039 (Presentation and Contract Solar)

11.1

Packet Pg. 177

Attachment: Contract No. 190039 (Presentation and Contract Solar)

11.1

Packet Pg. 178

Attachment: Contract No. 190039 (Presentation and Contract Solar)

11.1

Packet Pg. 179

Attachment: Contract No. 190039 (Presentation and Contract Solar)

11.1

Packet Pg. 180

Attachment: Contract No. 190039 (Presentation and Contract Solar)

11.1

Packet Pg. 181

Attachment: Contract No. 190039 (Presentation and Contract Solar)

11.1

Packet Pg. 182

Attachment: Contract No. 190039 (Presentation and Contract Solar)

11.1

Packet Pg. 183

Attachment: Contract No. 190039 (Presentation and Contract Solar)

11.1

Packet Pg. 184

Attachment: Contract No. 190039 (Presentation and Contract Solar)

11.1

Packet Pg. 185

Attachment: Contract No. 190039 (Presentation and Contract Solar)

11.1

Packet Pg. 186

Attachment: Contract No. 190039 (Presentation and Contract Solar)

11.1

Packet Pg. 187

Attachment: Contract No. 190039 (Presentation and Contract Solar)

11.1

Packet Pg. 188

Attachment: Contract No. 190039 (Presentation and Contract Solar)

11.1

Packet Pg. 189

Attachment: Contract No. 190039 (Presentation and Contract Solar)

11.1

Packet Pg. 190

Attachment: Contract No. 190039 (Presentation and Contract Solar)

11.1

Packet Pg. 191

Attachment: Contract No. 190039 (Presentation and Contract Solar)

11.1

Packet Pg. 192

Attachment: Contract No. 190039 (Presentation and Contract Solar)

11.1

Packet Pg. 193

Attachment: Contract No. 190039 (Presentation and Contract Solar)

11.1

Packet Pg. 194

Attachment: Contract No. 190039 (Presentation and Contract Solar)

11.1

Packet Pg. 195

Attachment: Contract No. 190039 (Presentation and Contract Solar)

11.1

Packet Pg. 196

Attachment: Contract No. 190039 (Presentation and Contract Solar)

11.1

Packet Pg. 197

Attachment: Contract No. 190039 (Presentation and Contract Solar)

11.1

Packet Pg. 198

Attachment: Contract No. 190039 (Presentation and Contract Solar)

11.1

Packet Pg. 199

Attachment: Contract No. 190039 (Presentation and Contract Solar)

11.1

Packet Pg. 200

11.1

Attachment: Contract No. 190039 (Presentation and Contract Solar)

EXHIBIT B
SCOPE OF WORK, LIST OF MATERIALS, SPECIFICATIONS
AND OTHER MODIFICATIONS TO UNDERLYING CONTRACT

Cooperative Purchasing Contract
Rev. 12/16/2016

Packet Pg. 201

11.1

MASTER
SOLAR SERVICES AGREEMENT

Name
and
Address

Recipient:
Town of Sahuarita
315 W Sahuarita Center Way
Sahuarita, AZ 85629

Name
and
Address

Phone
Fax
E-mail

520-344-7109
520-344-7111
mdillard@Sahuaritaaz.gov

Phone
Fax
E-mail

Provider:
SOLON Development, LLC
Attn: President
3840 S Palo Verde Rd #205
Tucson, AZ 85714
520-807-1300
520-807-4046
finance@solonamerica.com

RECITALS
The Parties contemplate that they will enter into one or more Project Addenda (in the form substantially similar to
that contained in Exhibit 1) related to the provision of a solar panel system by Provider to Recipient on a property
owned by Recipient (the “Project” more fully described in each Project Addenda).
Each Project Addenda shall be governed by the terms and conditions of this Master Solar Services Agreement,
unless expressly changed by the terms of the individual Project Addenda.
NOW, THEREFORE, for good and valuable consideration, the sufficiency and receipt of which is hereby
acknowledged, the Parties agree as follows:

ARTICLE I

INCORPORATION OF MASTER AGREEMENT AND PROJECT ADDENDA
Provider and Recipient enter into this Master Agreement governing the construction, installation, maintenance,
financing, and operation of a solar panel System (as defined herein and in the Project Addenda) on Premises owned
by Recipient (as defined herein and in the Project Addenda). Provider agrees to provide to Recipient and Recipient
agrees to purchase from Provider, all of the Solar Services during the Term of this Agreement in accordance with
the terms and conditions of this Agreement.
The Parties contemplate they may enter into one or more Project Addenda for different Projects but that all Project
Addenda shall be incorporated into and governed by this Master Agreement. Each Project Addenda and the Master
Agreement shall be collectively referred to as this “Agreement”. Despite the existence of multiple Project Addenda,
each Project Addenda shall be independent of each and every other Project Addenda, and the agreement formed by
one Project Addenda and the Master Agreement shall be independent of every other agreement so formed.
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This Master Solar Services Agreement (herein after “Master Agreement” or “MSSA”) is made and entered into this
11th day of March 2019, by and between the parties listed below (each a “Party” and collectively the “Parties”).

ARTICLE II

DEFINED TERMS; RULES OF INTERPRETATION
2.1 Defined Terms. Capitalized terms, not otherwise defined in this Agreement, shall have the following
meanings:
“Affiliate” means, with respect to any entity, any other entity that, directly or indirectly, through one or more
intermediaries, controls, or is controlled by, or is under common control with, such entity.
“Applicable Law” means, with respect to any governmental authority, any constitutional provision, law, statute,
rule, regulation, ordinance, order, decree, judgment, decision, certificate, holding, injunction, registration, license,
1
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franchise, permit, authorization, guideline, governmental approval, consent or requirement of such governmental
authority, enforceable at law or in equity, along with the interpretation and administration thereof by any
governmental authority.
“Authorized Offline Period” has the meaning ascribed such term in Section 4.6.
“Bankruptcy Code” means the United States Bankruptcy Code.
“Business Day” means any day except a Saturday, Sunday, or a Federal Reserve Bank holiday.

“Commercial Operation” means that the System is ready for regular, daily operation, has been connected to the
Premises electrical system upon approval by the Electric Utility Provider, and is capable of producing Energy
Output.
“Commercial Operation Date” means the date, determined by Provider and set forth in writing to Recipient, upon
which (i) the Electric Utility Provider has provided its authorization to interconnect the System and operate it in
parallel with the local grid and (ii) the System commences delivery of Energy to the Delivery Point.
“Confidential Information” means any non-public confidential or proprietary information (whether conveyed orally,
electronically, or in hard copy) of a Party or its Affiliates or any of its or their Representatives relating to this
Agreement, the System revealed to the other Party or its Affiliates or any of its or their Representatives during the
Term and conspicuously identified as confidential.
“dc” means direct current.
“Degradation Factor” means a 0.50% annual degradation factor applied commencing on the first anniversary of the
Commercial Operation Date.
“Delivery Point” means the point where the System is interconnected to Recipient’s electrical intertie.
“Due Date” has the meaning ascribed to such term in Section 11.1.
“Early Termination Date” has the meaning ascribed to such term in Section 10.2.
“Effective Date” has the meaning ascribed to it in the Project Addenda.
“Electric Utility Provider” means the entity authorized and required under Applicable Law to provide electric
distribution service to Recipient at the Premises. The Electric Utility provider shall be identified in the Project
Addenda.
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“Claiming Party” has the meaning ascribed to such term in Section 9.3.

“Energy” means electrical energy (three-phase, 60-cycle alternating current, expressed in kWh) generated by the
System.
“Energy Output” means the amount of Energy generated by the System and delivered to Recipient at the Delivery
Point, as metered in whole kilowatt-hours (kWh) at the Metering Device, and as further defined in the Project
Addenda.
“Environmental Attributes” means any and all credits, benefits, emissions reductions, offsets, and allowances,
howsoever entitled, attributable to the generation from the System, and its displacement of conventional energy
generation. Environmental Attributes include but are not limited to Renewable Energy Credits.
“Event of Default” has the meaning ascribed to such term in Section 10.1
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“Expected Monthly Output” means, with respect to any calendar month, the average Energy Output that the System
has produced in such month in all prior years of operation, reduced by the Degradation Factor (and if the System
has not been in operation for twelve (12) consecutive months prior to such month, then Provider’s reasonable
estimation of what the Energy Output would have been absent the Unauthorized Shutdown or shading).
“Fair Market Value” means the price that would be paid in an arm’s length, free market transaction, in cash, between
an informed, willing seller and an informed, willing buyer (who is neither a lessee in possession nor a used
equipment or scrap dealer), neither of whom is under compulsion to complete the transaction, taking into account,
among other things, the age and performance of the Project and advances in solar technology, provided that installed
equipment shall be valued on an installed basis and costs of removal from a current location shall not be a deduction
from the valuation.

“Financiers” has the meaning ascribed to such term Section 18.
“Force Majeure” means, when used in connection with the performance of a Party’s obligations under this
Agreement, any of the following events to the extent not caused by such Party or its agents or employees: (i) war,
riot, acts of a public enemy or other civil disturbance; (ii) acts of God, including but not limited to, storms, floods,
lightning, earthquakes, hailstorms, ice storms, tornados, typhoons, hurricanes, landslides, volcanic eruptions, range
or forest fires, and objects striking the earth from space (such as meteorites), sabotage or destruction by a third party
(other than any contractor retained by or on behalf of the Party) of facilities and equipment relating to the
performance by the affected Party of its obligations under this Agreement; and (iii) strikes, walkouts, lockouts or
similar industrial or labor actions or disputes. Economic hardship of either Party shall not constitute Force Majeure.
“Governmental Charges” means all applicable federal, state, and local taxes (other than taxes based on income or
net worth), governmental charges, emission allowance costs, duties, tariffs, levies, licenses, fees, permits,
assessments, adders, or surcharges (including sales tax and public purposes charges and low income bill payment
assistance charges), imposed or authorized by a governmental authority, independent system operator, utility,
transmission and distribution provider, or other similar entity, on or with respect to the Energy or this Agreement,
but excluding use, transaction privilege, sales, or similar taxes on labor, materials, or services related to construction
or maintenance of the System.
“Independent Appraiser” means an individual who is a member of a national accounting, engineering, or energy
consulting firm qualified by education, experience, and training to determine the value of solar generating facilities
of the size and age and with the operational characteristics of the System. Except as may be otherwise agreed by
the Parties, the Independent Appraiser shall not be (or have been) a director, officer, or an employee of, or directly
or indirectly retained as consultant or adviser to, Provider or Recipient or any Affiliate of Provider or Recipient.
“Interest Rate” means, for any date, the lesser of (i) the per annum rate of interest equal to the prime lending rate as
may from time to time be published in The Wall Street Journal under “Money Rates” on such day (or, if not
published on such day, on the most recent preceding day on which published), plus two percent (2%) and (ii) the
maximum rate permitted by Applicable Law.
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“Financier” has the singular meaning of “Financiers”.

“kWh” means kilowatt-hour and is the unit of measurement for Energy.
“Metering Device” means any and all meters at or before the Delivery Point needed for the registration, recording,
and transmission of information regarding the Energy generated by the System and delivered to the Delivery Point.
“Non-Defaulting Party” has the meaning ascribed to such term in Section 10.2.
“Notice” has the meaning ascribed to such term in Section 17.
“Party” or “Parties” has the meaning ascribed to such term in the first paragraph of this Agreement.
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“Premises” means the land, and/or building described in the Project Addenda.
“Premises Transfer” has the meaning ascribed to such term in the Project Addenda.
“Project” means the System installed on Recipient’s Premises.
“Purchase Option” has the meaning ascribed to such term in Section 14.1.
“Purchase Option Date” has the meaning ascribed to such term in Section 14.1.
“Purchase Option Notice” has the meaning ascribed to such term in Section 14.1.

“Recipient Maintenance Removal” has the meaning ascribed to such term in Section 9.4(g)
“Renewable Energy Credit” or “REC” means renewable energy credit(s) or certificates, emission reduction credits,
emission allowances, green tags, tradable renewable credits, or other transferable indicia denoting carbon offset
credits or indicating generation of a particular quantity of renewable energy attributed to the Energy produced by
the System.
“Solar Services” means the design, construction, installation, maintenance (including repair and replacement), and
operation of the System, the assistance with traditional energy demand reduction by delivery of all of the Energy
produced by the System to the Delivery Point.
“Solar Services Payment Rate” is the amount set forth in the Project Addenda.
“System” means the solar, photovoltaic generating system(s) to be installed by Provider on the Premises for
purposes of providing the Solar Services to Recipient, as more particularly described in the Project Addenda.
“System Assets” means the System together with all such other tangible and intangible assets, permits,
improvements, property rights, and contract rights used for the construction, operation, and maintenance (including
repair or replacement) of the System.
“System Loss” means loss, theft, damage, destruction, condemnation, or taking of the System or System Assets, or
any other occurrence or event that prevents or limits the System from operating in whole or in part, resulting from
or arising out of any cause (including casualty, condemnation or Force Majeure) other than (i) Provider’s negligence
or intentional misconduct, (ii) Provider’s material breach of its maintenance obligations under this Agreement, or
(iii) normal wear and tear of the System.
“Tax Benefits” means any loss, deduction, depreciation, and/or credit for federal, state, or local income tax purposes
(or any grants in lieu thereof) and any federal, state, or local state tax incentives, available in connection with the
ownership, operation, or use of the System.
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“Purchase Option Price” has the meaning ascribed to such term in Section 14.1.

“Tax Obligations” has the meaning ascribed to such term in Section 14.4.
“Temporary Shutdown Fees” has the meaning ascribed to such term in Section 4.6(a).
“Termination Payment” means the amount payable in respect of any period as set forth in the Project Addenda.
“Unauthorized Shutdown” has the meaning ascribed to such term in Section 4.6.
2.2

Rules of Construction. The following rules of construction shall apply to this Agreement:
4
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(a)

The Parties agree they have negotiated the terms of this Agreement and that no term shall
be construed in favor of or against one or more Parties based on the fact that one or more
Parties drafted the term in dispute.

(b)

The titles, headings, and paragraph captions set forth in this Agreement are for the
convenience of the Parties and do not modify, limit, or otherwise affect the express
provisions of this Agreement.

(c)

In entering into this Agreement, the Parties represent they have had the opportunity to seek
the advice of their attorneys concerning the legal consequences of this Agreement, and the
terms of this Agreement are fully understood and voluntarily accepted by the Parties.

(d)

To the extent there are any inconsistencies between the terms of the Master Agreement and
the Project Addenda, the terms of the Project Addenda shall control.

ARTICLE III

TERM AND CONDITIONS PRECEDENT
3.1

Term. The Term of this Agreement shall be set forth in the Project Addenda.

3.2
Conditions Precedent to Provider’s Obligations. The obligations of the Provider under this
Agreement are expressly conditioned upon the satisfaction in full (or written waiver) of all the following conditions:
(a)
Recipient shall have received evidence reasonably satisfactory to it that interconnection
services will be available with respect to the energy generated by the System;
(b)
Provider shall have secured project or other financing to finance the cost of installation of
the System and perform the other Solar Services, on terms satisfactory to Provider in its sole
discretion;
(c)
Provider shall have obtained all necessary permits, licenses and other approvals required
by Applicable Law to design, construct, and operate the System; and
(d)
Provider shall have confirmed to its satisfaction that there do not exist site conditions
(including without limitation, environmental conditions and other encumbrances on the land) that
were not known by Provider as of the Effective Date that could reasonably be expected to materially
increase the cost of the installation work or the cost of providing Solar Services hereunder.
If any one of the conditions precedent above are not satisfied by the date that is twelve (12) months after
the Effective Date, Provider may terminate this Agreement without penalty and without triggering the default
provisions of Article 9 or incurring any liability under this Agreement whatsoever.
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3.3
Conditions Precedent to Recipient’s Obligations; Early Termination. In the event that Provider has
not commenced installation work by December 31st, 2019 for reasons other than a breach by Recipient of its
obligations hereunder, Recipient may terminate this Agreement without penalty and without triggering the default
provisions of Article 10 or incurring any liability under this Agreement whatsoever.
3.4
Notice of Commercial Operation. Provider shall notify Recipient when the System is capable of
Commercial Operation, and shall in such Notice specify to Recipient the Commercial Operation Date.
3.5
Removal of System at End of Term. Except as otherwise provided herein, Provider shall remove,
within one hundred eighty (180) days following the end of the Term, and at Provider’s sole cost and expense, the
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System from the Premises. Provider and its agents, consultants, and representatives shall have access at all
reasonable times to the Premises and the System for purposes of such removal. The Provider shall repair all damage
caused by Provider and its agents in connection with the removal of the System.

ARTICLE IV

PURCHASE AND SALE; DELIVERY; GOVERNMENTAL CHARGES

4.2
Price. Recipient shall pay Provider for the Solar Services at the applicable Solar Services Payment
Rate. While the Solar Services are calculated and billed on the basis of kWh of Energy as set forth in the Project
Addenda, Recipient acknowledges and agrees that such Solar Services represent a package of services as reflected
in the definition of “Solar Services” in the Project Addenda.
4.3
Test Energy. Prior to the Commercial Operation Date, Recipient shall have the right, upon request,
to have its representatives present during the testing process. Such representatives shall be subject to the reasonable
written rules and procedures as may be established by Provider. Recipient shall pay Provider during the testing
phase at a rate equal to the Solar Services Payment Rate that would otherwise be applicable on the Commercial
Operation Date.
4.4
Title and Risk of Loss. Title to and risk of loss of the Energy Output will pass from Provider to
Recipient at the Delivery Point and Recipient will be deemed to be in exclusive control of the Energy at and from
the Delivery Point.
4.5

4.6

Governmental Charges.
(a)

Recipient shall be responsible for and pay all Governmental Charges imposed directly on
it or imposed directly on Provider or the system in connection with or relating to the
delivery and sale of Solar Services by Provider to Recipient, whether imposed before, upon
or after the delivery of Energy Output to Recipient at the Delivery Point.

(b)

Both Parties shall use reasonable efforts to administer this Agreement and implement its
provisions so as to minimize Governmental Charges. Provider may invoice Recipient for
the Governmental Charges described in Section 4.5(a).

Outages.
(a)
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4.1
Purchase and Sale of Solar Services. Subject to the terms and conditions hereunder, Recipient
engages Provider to provide the Solar Services to Recipient and Provider agrees to provide the Solar Services to
Recipient. Commencing on the Commercial Operation Date and continuing throughout the remainder of the Term,
Provider shall make available to Recipient, and Recipient shall take delivery of, at the Delivery Point, all (100%)
of the Energy Output produced by the System

Recipient shall be permitted one (1) offline period (each an “Authorized Offline Period”)
each calendar year during which period Recipient shall not be obligated to accept or pay
for Solar Services; provided, however, that Recipient shall provide Provider not less than
ten (10) Business Days’ prior Notice of any such Authorized Offline Period and shall use
commercially reasonable efforts to schedule and coordinate such Authorized Offline
Period(s) with Provider so as to minimize the loss of Energy Output. An Authorized Offline
Period shall not exceed twenty-four (24) hours. If, for reasons other than a Force Majeure
or an Authorized Offline Period, Recipient causes, directly or indirectly, the temporary
suspension or shutdown of the System or the cessation or reduction in the Energy that
Provider would have otherwise delivered to the Delivery Point (an “Unauthorized
Shutdown”) then Recipient shall pay “in lieu” fees to Provider (“Temporary Shutdown
Fees”) equal to the product of (x) the difference between the Expected Monthly Output
(reduced on a pro rata hourly basis for the number of hours in any Authorized Offline
6
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Period) for the month in which such Unauthorized Shutdown occurred and its actual
Energy Output and (y) the applicable Solar Services Payment Rate. The calculation of any
Temporary Shutdown Fees shall also include the value of any lost payments or forced
refunds associated with the Environmental Attributes, caused by or attributable to the
Unauthorized Shutdown. Provider shall provide and justify data that reasonably
demonstrates the approximate loss of Energy Output that occurred due to the Unauthorized
Shutdown.
Notwithstanding anything to the contrary herein, Provider shall be entitled to suspend
delivery of Energy to the Premises for maintaining and repairing any System and such
suspension of service by Provider shall not constitute a breach of this Agreement or an
Unauthorized Shutdown, provided that Provider shall use commercially reasonable efforts
to minimize any interruption in Solar Services being provided to the Recipient.

ARTICLE V

ENVIRONMENTAL ATTRIBUTES
5.1
Title to Environmental Attributes. Notwithstanding the purchase and sale of Solar Services
pursuant to Section 4.1, Provider owns all right, title, and interest in and to any and all Environmental Attributes
that relate to the Energy Output during the Term. Recipient shall execute such instruments as may reasonably be
requested by Provider to give effect to this Section 5.1.

ARTICLE VI

CONSTRUCTION AND INSTALLATION OF THE SYSTEM
6.1
Installation. Subject to Section 6.2, Provider will cause the System to be designed, engineered,
installed, and constructed substantially in accordance with the terms of this Agreement, and Applicable Law.
Recipient shall be given the opportunity to review and approve all construction plans, such review and approval not
to be unreasonably withheld or delayed. If Recipient fails to approve or reject such construction plans within five
(5) Business Days of receipt, such plans shall be deemed to be approved by Recipient. For the avoidance of doubt,
Recipient’s review pursuant to this Section 6.1 shall not apply to any permitting activities with the Town of
Sahuarita Planning and Zoning and Building Safety Department. Provider shall procure all materials and equipment
for the installation of the System and maintain the same at the Premises. Provider may use contractors and
subcontractors to perform its obligations under this Agreement. Provider shall continue to be responsible for the
quality of the work performed by its contractors and subcontractors.
6.2
Contractors and Suppliers. Provider shall pay when due all valid charges from all contractors,
subcontractors and suppliers supplying goods or services to Provider under this Agreement and shall keep the
Premises free and clear of any liens related to such charges. Provider shall indemnify Recipient for all claims, losses,
damages, liabilities and expenses resulting from any liens filed against the Premises in connection with such
charges; provided, however, that Provider shall have the right to contest any such lien so long as it provides a
statutory bond or other reasonable assurances of payment that either remove such lien from title to the Premises or
that assure that any adverse judgment with respect to such lien will be paid without affecting title to the Premises.
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(b)

6.3
Utility Approvals. Provider shall be responsible for and bear all costs up to $25,000 associated with
applying for and obtaining all Electric Utility Provider approvals and any Electric Utility Provider fees required for
the installation, operation, and maintenance of the System. Notwithstanding the foregoing, Recipient agrees to
assist Provider in obtaining all necessary permits, licenses and approvals in connection with the installation,
operation and maintenance of the System, including but not limited to the preparation of applications for
interconnection of the System with the Electric Utility Provider and applications for the resale of excess power to
the Electric Utility Provider.
Date.

6.4

Energy Delivery. Provider may commence delivering Energy upon the Commercial Operation
7
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ARTICLE VII

OWNERSHIP; TRANSFER; MAINTENANCE OF SYSTEM

7.2
Maintenance and Operation of System by Provider. Provider, at its own cost, shall operate and
maintain the System in good condition and repair. Such operation and maintenance activities shall be carried out
in such a manner as to cause minimum interference with Recipient’s activities and the activities of Recipient’s
tenants.
7.3
Transfer of Premises. Should Recipient desire to transfer ownership of the Premises at any point
during the Term (the “Premises Transfer”), but does not desire to transfer this Agreement pursuant to Section 14,
Recipient shall be required to notify Provider, pursuant to Section 17 of the Premises Transfer, and Provider must
consent to the Premises Transfer, which consent shall not be unreasonably withheld. Provider’s review of the
Premises Transfer shall strictly be limited to any terms and conditions that conflict with this Agreement, or in any
way impair Provider’s ability to perform its obligations under this Agreement.

ARTICLE VIII

METERING DEVICE AND METERING
8.1
Metering Equipment. Provider shall provide, install, own, operate, and maintain a Metering Device
for the System.
8.2
Testing, Correction, and Recipient’s Right to Conduct Tests. Provider shall test the Metering
Device at least once every four years. Recipient and its consultants and representatives shall have the right to
witness any Metering Device test to verify the accuracy of the measurements and recordings of the Metering Device.
If there is an error of less than or equal to 2% no billing adjustments will be made. In the event there is an error of
greater than 2%, Provider shall adjust the next invoice to be provided to Recipient, to either charge the Recipient
additional amounts for energy produced over the stated meter amount during the applicable period at the applicable
rate or provide Recipient a credit against future billing for energy produced under the stated meter amount during
the applicable period.

ARTICLE IX

LOSS, DAMAGE OR DESTRUCTION OF SYSTEM; INSURANCE; FORCE MAJEURE
9.1
System Loss.

System Loss. Subject to Section 13.1 of this Master Agreement, Provider shall bear the risk of any
(a)

In the event of any System Loss that, in the reasonable judgment of Provider, results in less
than total damage, destruction, or loss of the System, this Agreement will remain in full
force and effect and Provider shall have the option, at Provider’s absolute and sole
discretion and sole cost and expense, to repair or replace the System. Provider shall be
entitled to all proceeds of insurance with respect to the System.

(b)

In the event of any System Loss that, in the reasonable judgment of Provider, results in
total damage, destruction, or loss of the System, Provider shall, within twenty (20) Business
Days following the occurrence of such System Loss, notify Recipient whether Provider is
willing, notwithstanding such System Loss, to repair or replace the System. If Provider
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7.1
Ownership of System by Provider. Provider or its financing party shall own the System, and shall
be entitled to own, claim, and retain any and all Tax Benefits. Recipient acknowledges that Provider or its assignee
will be seeking to obtain the receipt of Tax Benefits, and Recipient agrees to cooperate with Provider in any lawful
manner requested by Provider with respect to pursuing such items. Recipient expressly disclaims any rights,
interest, or title to federal, state, or local tax, grants or subsidies associated with the System or any other rights,
titles, and interests associated with ownership of the System.
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notifies Recipient that Provider does not elect to repair or replace the System, this
Agreement will terminate automatically effective upon the delivery of such Notice, and
Provider shall be entitled to all proceeds of insurance with respect to the System.
Insurance.
(a)

Provider shall maintain, without interruption, insurance policies of the types and in the
amounts and for the duration set forth in Exhibit 2 hereto.

(b)

Recipient shall maintain, without interruption, insurance, policies of the types and in the
amounts and for the duration set forth in Exhibit 3 hereto.

(c)

If requested by the other Party, each Party shall furnish the other Party a certification of
insurance, including any applicable endorsements, reasonably acceptable to such other
Party prior to the date on which such insurance is required pursuant to Exhibit 2 or Exhibit
3, as applicable.

9.3
Performance Excused by Force Majeure. To the extent either Party is prevented by Force Majeure
from carrying out, in whole or part, its obligations under this Agreement and such Party (the “Claiming Party”)
gives Notice to the other Party as soon as practicable (and in any event within five (5) Business Days after the Force
Majeure first prevents performance by the Claiming Party), such Notice to include the details of the Force Majeure
and the steps the Claiming Party is taking to mitigate the effects thereof, then the Claiming Party will be excused
from the performance of its obligations under this Agreement (other than the obligation to make payments then due
or becoming due with respect to performance prior to the Force Majeure, and except as otherwise provided in
Section 9.1). The Claiming Party will use commercially reasonable efforts to mitigate, eliminate, or avoid the
effects of the Force Majeure and resume performing its obligations. Except as otherwise provided in Section 9.1,
the non-Claiming Party will not be required to perform or resume performance of its obligations to the Claiming
Party corresponding to the obligations of the Claiming Party excused by Force Majeure.
9.4
Recipient’s Covenants. As a material inducement to Provider’s execution of this Agreement,
Recipient covenants and agrees as follows:
(a)

Site Access. Recipient shall provide Provider with access, at all times, to the Premises to
allow Provider to perform the Solar Services as contemplated herein, including ingress and
egress rights to the Premises for Provider and its employees, contractors, and subcontractors and access to solar panels and conduits to interconnect the System with the
Recipient’s electrical systems. Recipient shall use commercially reasonable efforts to
provide sufficient space for the temporary storage and staging of tools, materials and
equipment and for the parking of construction crew vehicles and temporary construction
trailers and facilities reasonably necessary during the furnishing, installation, testing,
commissioning, deconstruction, disassembly, decommissioning and removal of the System
and access for rigging and material handling. Recipient and its authorized representatives
shall at all times have access to and the right to observe the construction of the System and
other Solar Services, subject to compliance with Recipient’s safety rules, but shall not
interfere with Solar Services or handle any Provider’s equipment or the System without
written authorization from Provider. In the event this Agreement is terminated as a
consequence of an Event of Default by Recipient, this Section 9.4(a) shall survive such
termination for the then-remaining balance of the Term, and Provider may (but shall not
be required to) keep the System at the Premises provided that it continues to operate and
maintain the System in accordance with prudent industry practice.

(b)

Security. Recipient agrees that its normal security measures, practices, and policies which
apply to its own Premises shall also apply to the System.
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(c)

Damages. Recipient shall promptly notify Provider of any matters it is aware of pertaining
to any damage to or loss of the use of any System or that could reasonably be expected to
adversely affect the System.

(d)

Liens. Recipient shall not directly or indirectly cause, create, incur, assume, or suffer to
exist any mortgage, pledge, lien (including mechanics’, labor or materialman’s liens),
charge, security interest, encumbrance, or claim of any nature (“Liens”) on or with respect
to the System or any interest therein. If Recipient breaches its covenant under this Section
9.4(d), it shall immediately notify Provider in writing, shall promptly cause such Lien to
be discharged and released of record without cost to Provider, and shall indemnify Provider
against all costs and expenses (including reasonable attorneys’ fees and court costs at trial
and on appeal) incurred in discharging and releasing such Lien.

(e)

Maintenance of Interconnection. Recipient shall ensure that the Premises and the System
shall remain interconnected to the electrical grid during the entire Term, except as
specifically permitted under this Agreement. Recipient and its agents or representatives
shall not interfere with the operation of the System, other than in circumstances where the
continued operation of the System would pose an imminent threat of bodily injury or
property damage.

(f)

Recipient Maintenance Removal. If for any reason Recipient determines that all or a
portion of the System must be removed from the site for maintenance of the site or any
appurtenances thereto at any time during the Term of this Agreement then such removal of
the system (“Recipient Maintenance Removal”) will be governed by the provisions of
Section 4.6 herein unless otherwise agreed to by the Parties. Recipient shall provide
Provider no less than thirty (30) days’ prior Notice of any Recipient Maintenance Removal
and shall use commercially reasonable efforts to schedule and coordinate any Recipient
Maintenance Removal with Provider to minimize the loss of Energy Output. Recipient
shall not engage any party other than Provider to perform any Recipient Maintenance
Removal without the express written consent of Provider. All costs of any Recipient
Maintenance Removal and re-installation are the sole responsibility of the Recipient.

ARTICLE X

EVENTS OF DEFAULT; REMEDIES
10.1
Events of Default. An “Event of Default” means, with respect to a Party (a “Defaulting Party”),
the occurrence of any of the following:
(a)

the failure to make, when due, any payment required under the Project Addenda if such
failure is not remedied within five (5) Business Days;

(b)

the failure to perform any material covenant or obligation set forth in this Agreement
(except to the extent constituting a separate Event of Default), if such failure is not
remedied within sixty (60) days after receipt of Notice; provided, however, that if such
material covenant or obligation may be cured, but not within such sixty (60) day period,
and the Defaulting Party has commenced curing such default and is at all times diligently
pursuing the cure thereof, such further period as may be necessary to effect such cure shall
be provided for hereunder;

(c)

such Party (i) applies for or consents to the appointment of, or the taking of possession by,
a receiver, custodian, trustee, or liquidator of itself or a substantial portion of its property;
(ii) admits in writing its inability, or is generally unable, to pay its debts as such debts
become due; (iii) makes a general assignment for the benefit of its creditors; (iv)
commences a voluntary case under any bankruptcy law; (v) files a petition seeking to take
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advantage of any other law relating to bankruptcy, insolvency, reorganization, winding up,
or composition or readjustment of debts; (vi) acquiesces in, or fails to contest in a timely
manner, any petition filed against it in an involuntary case under bankruptcy law or seeking
to dissolve it under other Applicable Law; or (vii) takes any action authorizing its
dissolution; or
(d)

such Party fails to provide or maintain in full force and effect any required insurance
coverage, if such failure is not remedied within ten (10) Business Days after receipt of
Notice from the Non-Defaulting Party to the Defaulting Party.

10.2
Remedies for Event of Default. If an Event of Default has occurred (and has not been cured if
provided for under Section 10.1), the non-defaulting Party (the “Non-Defaulting Party”) will, without limiting any
other rights or remedies available to the Non-Defaulting Party under this Agreement or Applicable Law, have the
right:
(a)

by Notice to the Defaulting Party, to designate a date of early termination of this Agreement
(“Early Termination Date”), with such Early Termination Date to occur not earlier than
five (5) Business Days from the date of such Notice, other than in the case of an Event of
Default under Section 10.1(c), in which case the termination may be immediate;

(b)

to withhold any payments due to the Defaulting Party under this Agreement with respect
to obligations performed from and after the date that an Event of Default has occurred; and

(c)

to suspend any of its performance or obligations under this Agreement (other than
payments due to Defaulting Party for obligations performed prior to the date of an Event
of Default).

In the event the Non-Defaulting Party designates an Early Termination Date pursuant to Section 10.2(a)
above, this Agreement will terminate as of the Early Termination Date. The Parties hereby agree an Event of Default
will not automatically terminate this Agreement absent a Non-Defaulting Party Notice of such Party’s intention to
set an Early Termination Date.
10.3
Recipient Rights Upon Termination for Default. If Recipient is the Non-Defaulting Party, and
Recipient elects to terminate this Agreement as provided in Section 10.2, Recipient will be entitled, in its sole and
absolute discretion, to either:
(a)

require that Provider remove the System (or to remove the System if Provider fails to
remove the System within sixty (60) Business Days after the Early Termination Date, in
which case the Recipient must use commercially reasonable efforts to store the System
with due care and Provider is obligated to reimburse Recipient for all reasonable costs and
expenses related to removing and/or storing the System);

(b)

exercise the Purchase Option provided in Section 14.1; or

(c)

exercise such other remedies available to it under Applicable Law.
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However, an Event of Default with regard to one agreement between the Parties SHALL NOT constitute
an Event of Default with regard to any other agreement between the Parties unless that Event of Default constitutes
an Event of Default under Section 10.1 of this Agreement.

10.4
Provider Rights Upon Termination for Default. In the event Provider is the Non-Defaulting Party,
and Provider elects to terminate this Agreement as provided in Section 10.2, Provider will be entitled to, in its sole
and absolute discretion terminate this Agreement and receive payment from the Recipient in an amount equal to the
greater of (i) the applicable Termination Payment for the System, as reflected in the Project Addenda, or (ii) the
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Fair Market Value of the System Assets on the date of such demand by Provider, with such payment to be made
immediately by Recipient upon demand by Provider in readily available funds. In addition, to other remedies
specified herein, Provider may remove the System at Recipient's cost, provided the Facility is restored to a condition
substantially similar to the pre-installation condition subject to ordinary wear and tear.
10.5
Remedies Cumulative. The rights and remedies contained in this Article 10 are cumulative with
the other rights and remedies available under this Agreement or at law or in equity and an election of remedy
provided in either Section 10.3 or Section 10.4 does not prevent the Non-Defaulting Party from seeking any other
damages and remedies at law or in equity. The prevailing party in any lawsuit or action under this Agreement, in
addition to any other relief granted by the court or arbitrator, is entitled to all reasonable attorney's fees and costs.

ARTICLE XI

11.1
Invoicing and Payment. Billing shall be conducted consistent with Provider’s usual and customary
practices, as may change from time to time, but no more frequently than monthly in arrears. All invoices under this
Agreement will be due and payable no later than thirty (30) days after receipt of the applicable invoice (“Due Date”).
Recipient will make payment by mutually agreeable methods. Any amounts not paid by the applicable Due Date
will accrue interest at the Interest Rate until paid in full.
11.2
Disputed Amounts. Recipient may in good faith dispute the correctness of any invoice (or any
adjustment to any invoice) under this Agreement at any time within fifteen (15) days following the delivery of the
invoice (or invoice adjustment). If Recipient disputes any invoice or invoice adjustment, Recipient will nonetheless
be required to pay the undisputed portion of the applicable invoice on the applicable payment Due Date, and to give
Notice of the objection to the Provider. If Provider notifies Recipient in writing within fifteen (15) days of receipt
of such Notice that Provider disagrees with the allegation of error in the invoice, the Parties shall meet, by telephone
conference call or otherwise, for the purpose of attempting to resolve the dispute. If the Parties are unable to resolve
the dispute within thirty (30) days after such initial meeting, such dispute may be resolved through litigation.

ARTICLE XII

REPRESENTATIONS AND WARRANTIES; RECIPIENT ACKNOWLEDGEMENT
12.1

Representations and Warranties. Each Party represents and warrants to the other Party that:
(a)

the execution, delivery, and performance of this Master Agreement and any Project
Addenda is within its powers, have been duly authorized by all necessary action and do not
violate any of the terms and conditions in (i) its governing documents, (ii) material
contracts to which it is a party or (iii) to such Party’s knowledge, any law, rule, regulation,
order, or the like applicable to it;

(b)

subject to all conditions precedent described herein, this Master Agreement and any Project
Addenda and each other document executed and delivered in accordance with this Master
Agreement or any Project Addenda constitutes its legally valid and binding obligation
enforceable against it in accordance with its terms (subject to any bankruptcy, insolvency,
reorganization, and other laws affecting creditors’ rights generally, and with regard to
equitable remedies); and

(c)

it (i) understands and accepts, the terms, conditions, and risks of this Master Agreement
and any Project Addenda, (ii) is not relying upon the advice or recommendations of the
other Party in entering into this Master Agreement or any Project Addenda and agrees that
the other Party is not acting as a fiduciary for or an adviser to it or its Affiliates and (iii)
has been advised, to the extent desired, by its own independent legal counsel in connection
with the negotiation of this Master Agreement and any Project Addenda.
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12.2
Acknowledgements Regarding Bankruptcy Code. The Parties acknowledge and agree that the
transactions contemplated under this Agreement constitute a “forward contract” within the meaning of the United
States Bankruptcy Code, and the Parties further acknowledge and agree that each Party is a “forward contract
merchant” within the meaning of the United States Bankruptcy Code.

ARTICLE XIII

13.1
Indemnity. To the extent allowable by law, each Party (the “Indemnitor”) hereby agrees to
indemnify, defend, and hold harmless the other Party (the “Indemnitee”) from and against any and all third party
claims, to the extent arising from injury to persons or property caused by negligence, or any material breach of this
Agreement, by the Indemnitor or any of its directors, officers, employees, or agents; provided, however, that the
Indemnitor will not have any obligation to indemnify the Indemnitee from or against any losses, liabilities, damages,
costs, expenses, and attorneys’ fee, to the extent caused by, resulting from, relating to, or arising out of the
negligence or intentional misconduct of the Indemnitee or any of its directors, officers, employees, or agents.
13.2
No Consequential Damages. Nothing in this Agreement is intended to cause either Party to be, and
neither Party shall be, liable to the other Party for any lost business, lost profits, lost revenues from others, special,
or consequential damages, all claims for which are hereby irrevocably waived by the Parties. Notwithstanding the
foregoing, neither the payments for the provision of Solar Services, any Temporary Shutdown Fees, Termination
Payments, or other specified payment required by this Agreement, shall be deemed consequential damages.

ARTICLE XIV

SYSTEM PURCHASE AND SALE OPTIONS
14.1
Grant of Purchase Option. Recipient may elect to purchase the System Assets (the “Purchase
Option”) at the end of the sixth (6th) anniversary of the Commercial Operation Date, or on the expiration of the
Term (either date being a “Purchase Option Date”), provided that an Event of Default of Recipient shall have not
occurred and be continuing. Recipient shall provide an irrevocable Notice to Provider not less than one-hundred
and eighty (180) days prior to the Purchase Option Date to exercise its Purchase Option (a “Purchase Option
Notice”). If Recipient elects a Purchase Option, the purchase price shall be the greater of the (i) then Fair Market
Value of the System Assets on the Purchase Option Date, or (ii) the then-applicable Termination Payment (the
“Purchase Option Price”). The Fair Market Value of the System Assets shall be the value determined by (i) the
mutual agreement of Recipient and Provider within thirty (30) Business Days of the date of the Purchase Option
Notice, or (ii) absent such mutual agreement, an Independent Appraiser in accordance with the procedure set forth
in this Article.
14.2
Selection of Independent Appraiser. Absent mutual agreement of the Parties within thirty
(30) Business Days of the date of the Purchase Option Notice of the Fair Market Value, the Parties shall as soon as
reasonably practicable formally convene a meeting to select an Independent Appraiser to determine the Fair Market
Value of the System Assets. If Provider and Recipient are unable to agree upon the appointment of an Independent
Appraiser within fifteen (15) Business Days of the formal meeting to select such Independent Appraiser, then the
Provider shall select the Independent Appraiser from a list prepared by Recipient of four (4) nationally recognized
independent appraisers with experience and expertise in the solar photovoltaic industry to value such equipment.
Such appraiser shall act reasonably and in good faith to determine the Fair Market Value and shall set forth such
determination in a written opinion delivered to the Parties. The valuation made by the Independent Appraiser shall
be binding on the Parties in the absence of fraud or manifest error. Provider and Recipient shall each be responsible
for payment of one half of the costs and expenses of the Independent Appraiser.
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14.3
Transfer of System Assets. Upon the Purchase Option Date, Recipient shall pay Provider the
Purchase Option Price (together with all other amounts owed by Recipient under this Agreement) in the form of
certified check, bank draft or wire transfer. Upon receipt by Provider of the Purchase Option Price, title to the
System Assets shall transfer to Recipient “as-is, where-is” and free and clear of all liens and Recipient shall assume
all liabilities arising from or related to the System Assets from and after the date of transfer of the System Assets.
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In connection with such purchase, Provider will, to the extent transferable, transfer the remaining period, if any, on
all warranties for the System (and any component parts thereof) to Recipient.
14.4
Taxes. In the event the Purchase Option or the transfer of the System Assets generates any sales,
property, or transaction privilege tax obligations of Recipient or Provider (“Tax Obligations”), Recipient shall be
responsible for and shall promptly pay all Tax Obligations.

15.1
Recipient agrees not to disclose information designated by Provider as Confidential Information to
any third party except for Recipient’s officers, employees, or legal counsel. Notwithstanding the foregoing,
Recipient may disclose Confidential Information to comply with the requirements of any Applicable Law or in
connection with any judicial or regulatory proceeding or request by a governmental authority.
ARTICLE XVI
MARKETING AND PROMOTION
16.1
Each Party shall have the right to promote the installation, operation, and usage of the System
through any means, including press releases, case studies, published material, Internet websites, and sales literature.
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ARTICLE XVII
NOTICES

ARTICLE XVIII
COOPERATION
18.1
Recipient acknowledges that Provider will be financing the acquisition, installation, and/or
operation of the System through a lessor, lender, investors, or with financing accommodations (which may include
a sale/leaseback or third party investment or purchase) from one or more financial or banking institutions
(“Financiers”) and that the Provider may lease, sell, or assign the System and/or may secure the Recipient’s
obligations by, among other collateral, a pledge, or collateral assignment of this Agreement and a first security
interest in the System. Notwithstanding any instructions to the contrary from Provider, Recipient will recognize
Financiers, or any third party to whom Financiers have reassigned their rights to, and any Financier (or its assignee)
is fully entitled to receive the rights and benefits hereunder so long as such party performs the obligations of
Provider hereunder. Recipient agrees that it shall cooperate with Provider and Financiers regarding such financing
of the System, including (a) the furnishing of information, and (b) the giving of certificates regarding factual matters,
as Provider and its financing parties may reasonably request.
In addition to the foregoing, Recipient consents to the filing by Provider, on behalf of Recipient, of a
filing (which filing shall not impose a lien on the Premises) or a disclaimer of the System as a fixture of the Premises
in the office where real estate records are customarily filed in the jurisdiction of the Premises.
ARTICLE XIX
MISCELLANEOUS
19.1
Governing Law/Venue. This Master Agreement and any Project Addenda shall be governed by
the laws of the State of Arizona without giving effect to principles of conflicts of laws. The Parties agree that the
courts of the State of Arizona and the Federal Courts sitting therein shall have jurisdiction over any action or
proceeding arising under this Agreement to the fullest extent permitted by Applicable Law. The Parties waive to
the fullest extent permitted by Applicable Law any objection it may have to the laying of venue of any action or
proceeding under this Agreement in any courts described in this Section 19.1.
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17.1
Any notices, requests, statements, or payments (“Notices”) will be made to the addresses and
persons specified on page 1 above, unless the Party provides a different address in writing. All Notices will be made
in writing except where this Agreement expressly provides that notice may be made orally. Notices required to be
in writing may be delivered by hand delivery, overnight delivery, or e-mail (so long as a copy of such e-mail notice
is provided immediately thereafter by hand delivery or overnight delivery). Notice by hand delivery or overnight
delivery will be deemed to have been received when delivered. Notice by e-mail will be deemed to have been
received when such e-mail is transmitted, so long as a copy of such e-mail notice is delivered immediately thereafter
by hand delivery or overnight delivery. A Party may change its address by providing notice of the same in
accordance with the provisions of this section.

19.2
Entire Agreement; Amendments. This Agreement, comprised of this Master Solar Services
Agreement, a specific Project Addenda, and all exhibits, any written schedules, supplements, or amendments
thereto) constitutes the entire understanding between the Parties, and shall supersede any prior oral or written
agreements between the Parties, relating to the subject matter hereof. Any amendment, modification, or change to
this Agreement will be void unless in writing and signed by both Parties.
19.3
Non-Waiver. No failure or delay by either Party in exercising any right, power, privilege, or
remedy hereunder will operate as a waiver thereof. Any waiver must be in a writing signed by the Party making
such waiver.
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19.4
Severability. If any part, term, or provision of this Agreement is determined by an arbitrator or
court of competent jurisdiction to be invalid, illegal, or unenforceable, such determination shall not affect or impair
the validity, legality, or enforceability of any other part, term, or provision of this Agreement, and shall not render
this Agreement unenforceable or invalid as a whole.
19.5
No Third-Party Beneficiaries. Except as otherwise expressly provided herein, nothing in this
Agreement will provide any benefit to any third party or entitle any third party to any claim, cause of action, remedy,
or right of any kind.

19.7
Further Assurances. The Parties shall do such further acts, perform such further actions, execute,
and deliver such further or additional documents and instruments as may be reasonably required or appropriate to
consummate, evidence, or confirm the agreements and understandings contained herein and to carry out the intent
and purposes of this Agreement.
19.8
Exhibits. Any and all exhibits referenced herein and/or attached hereto are hereby incorporated
into this Agreement by reference.
19.9
Immigration Laws. Provider warrants that it, and any contractor or subcontractor who performs
any work for Provider under this Agreement, will at all times comply with all federal immigration laws and
regulations that relate to their employees and will comply with A.R.S. § 23 214 (A). Provider acknowledges that
pursuant to A.R.S. § 41-4401 and effective September 30, 2008, a breach of this warranty is a material breach of
this Agreement subject to penalties up to and including termination of this Agreement, and that Recipient retains
the legal right to inspect the papers of any employee who works on the Project to ensure compliance with this
warranty.
19.10

Workplace Safety Laws.
(a) Provider shall keep fully informed of and at all times observe and comply with all
federal and state laws, all local laws, ordinances and regulations, and all orders and decrees
of bodies or tribunals having any jurisdiction or authority, which in any manner affect those
engaged or employed on the work or which in any way affect the conduct of the work,
including without limitation the Drug-Free Workplace Act, Occupational Safety and
Health Act, and all other applicable laws. Provider shall defend, hold harmless, and
indemnify Recipients its representatives and agents against any claim or liability arising
from or based on the violation of any such law, ordinance, regulation, order, or decree,
whether by Provider or by any of Provider’s contractors, subcontractors, or suppliers, or
by any of their employees.
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19.6
Counterparts. This Agreement may be executed in two or more counterparts, each of which is an
original and all of which together constitute one and the same instrument. Delivery of signature by fax, or scan
delivered by email, receipt acknowledged are effective to bind a Party hereto.

(b) Provider shall take or cause its contractors and subcontractors to take all necessary
precautions for the safety of employees on the work site and other persons who may be
affected thereby, and shall comply or cause its contractors and subcontractors to comply
with all applicable provisions of federal, state and local safety laws and building codes to
prevent accidents or injury to persons on, about or adjacent to the Premises where the work
is being performed. Provider shall erect and properly maintain or cause its contractors and
subcontractors to erect and properly maintain at all times, as required by the condition and
progress of the work, all necessary safeguards and traffic control devices for the protection
of workmen and the public and shall post or cause to be posted danger signs warning
against the hazards created by the construction, including, without limitation, operating or
parked equipment, obstructions, changes in grade, scaffolding, excavations, and falling
materials.
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(c) Provider warrants it is fully familiar and shall comply with all of the safety
requirements of the Occupational Safety and Health Act (29 U.S.C. Sections 641 - 678, or
as amended or recodified from time to time), and the Hazard Communication Act relating
to the use of hazardous materials (29 C.F.R. 1910ꞏ- 1200, or as amended or recodified from
time to time), as promulgated by the federal government and as implemented by the state
of Arizona, and that it will be solely responsible for all fines and penalties provided for by
law for any violation of such Act and, furthermore, shall require all contractors and
subcontractors to comply with such Acts and with the provisions of this section. Any claims
arising out of alleged violations of such Acts are covered by the indemnification set forth
in Section 13.1.

19.17 Conflict of Interest. This Agreement is subject to the provisions of A.R.S. § 38-511, which provides
for termination in certain instances involving conflicts of interest.
19.18 Binding Effect. This Agreement shall be binding upon and inure to the benefit of the successors,
transferees, and assigns of the respective Parties hereto.

Recipient:

Provider:

Signature:

Signature:

Printed Name: M.J. Dillard

Printed Name: Brian Seibel

Title: Public Works Director/Town Engineer

Title: President, SOLON Corporation, its Sole Member

Date:

Date:
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duration of this Agreement to not engage in, a boycott of Israel as defined by A.R.S. §35-393.
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EXHIBIT 1
PROJECT ADDENDA
WATER PUMPING
This Project Addenda, executed on March 11, 2019 (the “Effective Date”), is entered into between Solon
Development, LLC, as Provider and Town of Sahuarita as Recipient (each a “Party” and collectively the “Parties”)
and expressly incorporates the terms and conditions of the Master Solar Services Agreement dated March 12, 2019
between Solon Development, LLC, as Provider and Town of Sahuarita as Recipient. The Project Addenda and the
Master Solar Services Agreement shall be collectively referred to as this “Agreement”.

1.
Term. This Agreement shall be effective and enforceable as of the Effective Date stated in this
Project Addenda and shall terminate on the 20th anniversary of the Commercial Operation Date (the “Term”) and
may be renewed for such Additional Terms as set forth below.
1.1.

Additional Terms. No Additional Terms are applicable to this Agreement.

2.
Right of Rescission. Pursuant to A.R.S §44-1763(A)(3), Recipient may rescind this Project
Addenda at any time prior to midnight on the third business day after the date Recipient signs the Project Addenda.
Recipient’s Acknowledgement: _________________
3.

Premises, System Layout, Description of System, Description of System Installation.
3.1.

Description of Premises. “Premises” shall refer to that Property at parcel number
30306017A within Pima County more fully described below:
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3.2.

Ownership of Premises.
Premises.

Recipient hereby warrants Recipient is the sole owner of the

3.3.

Description of System. Pursuant to A.R.S. §44-1763(A)(4), the System will contain:
Module: 365Wdc or similar
Inverter: CPS SCAXXKTL-DO/US-480
The description of the System is based on known conditions as of the Effective Date at
the Premises and otherwise. The final System design may vary from the initial description
set forth above, subject to the terms and conditions of the MSSA.

3.4.

Electric Utility Provider. The Electric Utility Provider is Tucson Electric Power.
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Conceptual Drawing of the System.
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Design subject to change
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Delivery Point.
Existing electrical infrastructure connected to Utility meter number
TR9R-4587 located on the Recipient’s side of the Utility meter.

3.7.

Swimming Pool. Provider warrants none of the Energy shall be used to heat a swimming
pool.

Contract Price, Calculation, and Payments.
4.1.

Contract Price shall be the aggregate all periodic payments calculated by multiplying the
Energy Output for the relevant period by the Solar Services Payment Rate for such period.
The Parties agree that such payment of the Solar Services Payment Rate comprises a
negotiated rate that reflects the provision of the full Solar Services.

4.2.

Solar Services Payment Rate shall be $0.0887 per kWh

4.3.

The Solar Services Payment Rate Escalator shall be 0% per annum (to be applied on the
first and, each subsequent, anniversary of the Commercial Operations Date).

4.4.

Payments. The Contract Price shall be paid periodically over the Term of this Agreement
within thirty (30) days of the expiration of each relevant period.

5.
Total Cost to Recipient. Based on an expected output of the System during the Term of 33,104,189
kWh multiplied by the Solar Services Payment Rate, Recipient’s expected total cost of this Agreement is two million
nine hundred thirty-six thousand three hundred forty-one dollars and fifty-six cents ($2,936,341.56).
Recipient’s Acknowledgement: _________________
Except for the provisions of Article IV, Section 9.4(f), Section 9.4(g), Section 10.4, and Section 14.1 of the
Master Agreement, Recipient is not liable or responsible for any additional interest fees, installation fees, document
preparation fees, service fees, or other fees or costs associated with the System.
Recipient’s Acknowledgement: _________________
6.
Savings/Incentives Subject to Change. Pursuant to A.R.S §44-1763(A), Provider discloses that
utility rates and utility rate structures are subject to change. These changes cannot be accurately predicted.
Projected savings from your distributed energy generation system are therefore subject to change. Tax incentives
are subject to change or termination by executive, legislative, or regulatory action.
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3.6.

Recipient’s Acknowledgement: _________________
7.

Reserved.

8.

Reserved.
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Year of operation

Guaranteed kWh

1

1,388,169

2

1,381,228

3

1,374,322

4

1,367,450

5

1,360,613

6

1,353,810

7

1,347,041

8

1,340,306

9

1,333,604

10

1,326,936

11

1,320,301

12

1,313,700

13

1,307,131

14

1,300,596

15

1,294,093

16

1,287,622

17

1,281,184

18

1,274,778

19

1,268,404

20

1,262,062
Recipient’s Acknowledgement: _________________

10.1

If at the end of each successive thirty-six (36) month anniversary of the Commercial
Operation Date the cumulative Actual kWh (defined below) generated by the System is
less than the Guaranteed kWh, then Provider will make a payment to Recipient in the
amount equal to the difference between the Guaranteed kWh and the cumulative Actual
kWh multiplied by the Guaranteed Energy Price per kWh (defined below). Provider will
make that payment within thirty (30) days after the end of the relevant calendar year.

10.2

at the end of each successive thirty-six (36) month anniversary of the Commercial
Operation Date the Actual kWh is greater than the Guaranteed kWh during any thirty-six
(36) month period, this surplus will be carried over and will be used to offset any deficits
that may occur in the next true up period.

10.3

“Actual kWh” means the AC electricity produced by the System in kilowatt-hours
measured and recorded by Provider during each successive thirty-six (36) month
anniversary of the Commercial Operation Date.
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9.
Performance Guarantee. Pursuant to A.R.S. §44-1763(A)(4), Provider guarantees that during the
Term of this Agreement the System will generate the guaranteed kilowatt-hours (kWh) (“Guaranteed kWh”) of
energy as follows:
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“Guaranteed Energy Price per kWh” means the dollar value per kWh as calculated in the
table below:
True Up Year
3
6
9
12
15
18
20

Guaranteed
Energy Price per
kWh
$0.03
$0.03
$0.04
$0.04
$0.05
$0.05
$0.06

10.
Energy Output: Provider, in good faith, estimates that the Energy Output of the System will be
1,735,211 kWh during the first full year of operation. For each year of operation thereafter, the estimated Energy
Output is the estimated output from the immediately preceding year, multiplied by 1 minus the Degradation Factor.
The estimated annual Energy Output is an estimate only, and not a guaranty of System performance. The Energy

Output is based on known conditions as of the Effective Date at the Premises and otherwise. The Energy
Output may vary based upon the System as of the Commercial Operation Date.
11.
Warranty for major components. Pursuant to A.R.S. §44-1763(A)(4), the warranty for any major
components of the System are:
Module Warranty Period: 25 Years
Inverter Warranty Period: 10 Years
Recipient’s Acknowledgement: _________________

Attachment: Contract No. 190039 (Presentation and Contract Solar)

10.4

6
SOLON Corporation MSSA – 10/31/2017

Packet Pg. 224

11.1

Operating Year
1
2
3
4
5
6
7
8
9
10
11
12
13
14
15
16
17
18
19
20

Termination Payment (In Dollars
per Nameplate DC Watt of the
System as of the Commercial
Operation Date)
$2.79
$2.72
$2.68
$2.61
$2.54
$2.47
$1.92
$1.84
$1.76
$1.68
$1.59
$1.50
$1.41
$1.31
$1.21
$1.11
$1.01
$0.90
$0.79
$0.67

13.
Assignment; Binding Effect. Provider may assign this Agreement to an Affiliate of Provider,
and/or assign this Agreement to a third party without the consent of the Recipient. Provider shall deliver notice to
the Recipient of an assignment prior to the effective date of any assignment. Recipient may not assign this
Agreement without written consent of Provider which, subject to a credit review of the party the Recipient intends
to assign to, shall not be unreasonably withheld.
Recipient’s Acknowledgement: _________________

Attachment: Contract No. 190039 (Presentation and Contract Solar)

12.
Termination Price: Termination of this Agreement before the end of the Term as set forth in Article
X will carry the following penalties:

If Provider assigns any maintenance or warranty obligations under this Agreement, Provider will disclose
the name, address, and telephone number of the person who will be assuming the maintenance or warranty of the
System.
Recipient’s Acknowledgement: _________________
14.
Tax Assessments. At this time, there is no property tax assessment associated with the System.
The local tax authority may assess personal property tax on the System. The Arizona Department of Revenue has
published a tax schedule. Based on the state average in that schedule, the personal property taxes may increase by
$0.0007 per Nameplate DC Watt of the System as of the Commercial Operation Date per month in the first year.
14.1.

Tax Rebates or Incentives. The following are all current tax incentives and rebates or other
state or federal incentives for which the Recipient may be eligible:
7
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US Business Energy Investment Tax Credit
Modified Accelerated Cost Recovery System Depreciation
Section 179 Bonus Depreciation

16.
Environmental Assessment. Recipient acknowledges that the nature of the Project necessitates that
Provider undertake to have a Phase 1 Environmental Site Assessment performed and a testing completed. Recipient
agrees to provide access to the environmental testing company selected by Provider and to permit that company to
disturb the ground for the purpose of performing the environmental testing. To the extent the surface of the ground
is improved (asphalt, paving, sidewalks, etc.) the company selected by Provider will use reasonable efforts to
minimize damage to the improvements and will repair any damage to the improvements. Recipient acknowledges
the need to conduct this environmental testing and grants Provider and its testing company access to the Premises
for this purpose and to remediate any damage to any existing improvements on the Premises.

Recipient:

Provider:

Signature:

Signature:

Printed Name: M.J. Dillard

Printed Name: Brian Seibel

Title: Public Works Director/Town Engineer

Title: President, SOLON Corporation, its Sole Member

Date:

Date:

Attachment: Contract No. 190039 (Presentation and Contract Solar)

15.
Transfer of Ownership. Pursuant to A.R.S. §44-1763, in the event Recipient transfers ownership
of the Premises, in whole or in part, including transfer of a beneficial interest, this Agreement remains in full force
and effect between Recipient and Provider, unless Recipient makes an assignment of this Agreement pursuant to
Section 13.
Recipient’s Acknowledgement: _________________
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EXHIBIT 2
PROVIDER’S INSURANCE REQUIREMENTS

All insurance policies provided hereunder shall; 1) contain a provision whereby the insurer agrees to give the
Recipient thirty (30) days’ (ten (10) days in the event of non-payment of premiums) written notice before the
insurance is cancelled; 2) be written on an occurrence basis; 3) with respect to liability insurance policies, include
the Recipient as an additional insured; 4) include waivers of subrogation in favor of Recipient; 5) provide for
primary coverage without right of contribution from any insurance of the Recipient; and 6) be maintained with
companies either rated no less than A- in the most recent edition of “Best’s Insurance Guide” or otherwise
reasonably acceptable to the Recipient.

Attachment: Contract No. 190039 (Presentation and Contract Solar)

Provider shall, until completion and acceptance, maintain; 1) property insurance on the System for the full
insurable replacement cost thereof, 2) commercial general liability insurance with coverage of at least $1,000,000
per occurrence and $2,000,000 annual aggregate; 3) employer’s liability insurance with coverage of at least
$1,000,000; and 4) worker’s compensation insurance as required by law.
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EXHIBIT 3
RECIPIENT’S INSURANCE REQUIREMENTS
Recipient shall upon completion and acceptance maintain 1) commercial general liability insurance with coverage
of at least $1,000,000 per occurrence and $2,000,000 annual aggregate; 2) employer’s liability insurance with
coverage of at least $1,000,000; and 3) worker’s compensation insurance as required by law.

Attachment: Contract No. 190039 (Presentation and Contract Solar)

All insurance policies provided hereunder shall; 1) contain a provision whereby the insurer agrees to give the
Provider thirty (30) days’ (ten (10) days in the event of non-payment of premiums) written notice before the
insurance is cancelled; 2) be written on an occurrence basis; 3) with respect to liability insurance policies, include
Provider as an additional insured; 4) be maintained with companies either rated no less than A- as to Policy Holder’s
Rating in the most recent edition of “Best’s Insurance Guide” or otherwise reasonably acceptable to the Provider.
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EXHIBIT C
PAYMENT & COMPENSATION TERMS

Attachment: Contract No. 190039 (Presentation and Contract Solar)

See Exhibit B

Cooperative Purchasing Contract
Rev. 12/16/2016
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COVERAGE AFFORDED
Worker’s Compensation

LIMITS OF LIABILITY
Statutory

Commercial General
Liability Insurance
Including:

$1,000,000 - Bodily Injury
Combined Single Limit
$100,000 Property Damage

A.
B.
C.

Products & Completed Operations
Blanket Contractual
Premises-Operations-Personal Injury

The following Automobile Liability Insurance coverage will also be required for all professional services
contracts which require automobile travel by Contractor.
Comprehensive Automobile Liability
Insurance including: non-owned, and
Hired vehicles

$1,000,000 - Bodily Injury
Combined Single Limit
$100,000 Property Damage

SPECIAL CONDITIONS:
1.

THE TOWN OF SAHUARITA WILL BE ADDED AS ADDITIONAL INSURED UNDER THE
COMMERCIAL GENERAL LIABILITY AND COMPREHENSIVE AUTOMOBILE LIABILITY
POLICIES.

2.

Policies will not be cancelled or reduced in coverage without ten (10) days written notice to the
Town.

3.

Deductibles will be stated on the certificate of insurance and are subject to the review and approval
of the Town.

4.

Contractor shall provide Town with proof of compliance with the insurance provisions and
requirements within ten (10) days of the date this Contract is executed by all parties by providing a
current certificate of insurance and the associated endorsement to the policy. Failure of Contractor
to comply with the insurance requirements at any time shall result in a breach of this Agreement,
and shall, among other things, allow immediate termination of this Agreement.

5.

Contractors performing any portion of a Project that shall acquire funding from the Regional
Transportation Authority (RTA) shall name the RTA as additional insured and additional
indemnitee. The RTA shall be identified as an additional insured with respect to insurance policies
for general liability, automobile liability and defects in design. Contractor is also required to name
the RTA as an additional beneficiary in any performance and payment related assurances posted
for the Project.

Attachment: Contract No. 190039 (Presentation and Contract Solar)

EXHIBIT D
INSURANCE REQUIREMENTS
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TOWN:

CONTRACTOR:

L. Kelly Udall, Town Manager
Town of Sahuarita
375 W. Sahuarita Center Way
Sahuarita, Arizona 85629

Brian Seibel, President
SOLON Corporation
2155 N. Forges Blvd., Suite 101
Tucson, AZ 85745

with a copy to:

With a copy to:

Daniel J. Hochuli, Town Attorney
Town of Sahuarita
375 W. Sahuarita Center Way
Sahuarita, Arizona 85629

NONE

and:
M.J. Dillard, P.E., Public Works Director/Town Engineer
Town of Sahuarita
375 W. Sahuarita Center Way
Sahuarita, Arizona 85629
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EXHIBIT E
LEGAL NOTICES

Cooperative Purchasing Contract
Rev. 12/16/2016
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Solar Project
March 11, 2019
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Why Solar?
• Reduce energy costsStrategic plan…..
Focus Area 2.2.1: Implement energy saving strategies for buildings…explore the use of
energy-efficient…and renewable energy sources to minimize operating costs

• Environmental benefits of “clean” energy

• No greenhouse gas emissions are released into the atmosphere when using solar
• Considered a renewable energy source, the sun produces more energy than we will
ever need

Attachment: Presentation (Presentation and Contract Solar)
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Why SOLON?
• Pima County (25 locations)
• Including Wastewater facilities
• Vail School District (10 locations)

Attachment: Presentation (Presentation and Contract Solar)

• SOLON is headquartered in Tucson
• Has commercial solar experience
• Has provided solar to many public entities
in our region where we could verify
success stories and lessons learned from
local clients

11.2

• Flowing Wells School District (7 locations)
• Pima Community College (10 locations)
• Tanque Verde Unified School District
• YMCA
• Humane Society
• More…
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12 meters reviewed
3 qualified
Town Hall
Police
Wastewater Plant
future potential: SAMTEC

Attachment: Presentation (Presentation and Contract Solar)

Town Opportunities
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• High use of energy 24/7
• Good location for solar panels, in
flood plain where we can’t build
any other structures

Attachment: Presentation (Presentation and Contract Solar)

Solar at the Wastewater Treatment Plant
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• SOLON uses federal energy credits to pay for their services
• SOLON provides “turnkey” solar power plants
• Develops Designs Installs Maintains for 20-years
• Secures financing

• The system will power the wastewater plant during the day
• No batteries, or energy storage

• TEP will power the plant at night

Attachment: Presentation (Presentation and Contract Solar)

How does the SOLON Program Work?
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• Town provides location.
• Town pays SOLON flat rate for solar power.
• Town pays TEP for the energy that is not solar.
• At the end of 20-years:

• If Town deems the technology is out of date or not producing adequate savings, SOLON
will remove the system at no cost to the Town.

• The Town can purchase the system at any time.

• The best time after seven years- when tax credits don’t have to be paid back.
• Price drops with each passing year.
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How does the SOLON Program Work?
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Financials- Wastewater Facility
Evaluated three possible scenarios- over 20 years
1- No increase in electric costs
2- 0.7% increase in electric costs (most likely)
3- 4.7% increase in electric costs

1

2

3

Without Solar

$ 4,615,075

$ 4,935,260

$ 7,392,596

SOLON bill w/ solar

$ 3,174,185

$ 3,174,185

$ 3,174,185

TEP bill w/solar

$ 711,806

$ 745,938

$ 1,008,123

Savings

$ 729,084

$ 1,015,137

$ 3,210,288

Summary/20-years
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Annual Solar Savings
Solar SSA
Pricing

1
2
3
4
5
6
7
8
9
10
11
12
13
14
15
16
17
18
19
20
Total

$0.0887
$0.0887
$0.0887
$0.0887
$0.0887
$0.0887
$0.0887
$0.0887
$0.0887
$0.0887
$0.0887
$0.0887
$0.0887
$0.0887
$0.0887
$0.0887
$0.0887
$0.0887
$0.0887
$0.0887
Esc 0%

11.2

Savings

% Bill
Reduction

$41,214
$40,776
$40,328
$39,869
$39,400
$38,920
$38,430
$37,929
$37,418
$36,896
$36,363
$35,820
$35,266
$34,701
$34,126
$33,540
$32,944
$32,336
$31,718
$31,090
$729,084

17.9%
17.7%
17.5%
17.3%
17.1%
16.9%
16.7%
16.4%
16.2%
16.0%
15.8%
15.5%
15.3%
15.0%
14.8%
14.5%
14.3%
14.0%
13.7%
13.5%
15.8%
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Year

kWh Provided by Solar = 89%
Utility Escalator = 0%
Solar kWh
Solar Bill
Utility Bill
Utility Bill
Total Electric
Without
After Solar
Bill
Solar
1,735,211
$230,754
$23,160
$166,380
$189,540
1,726,535
$230,754
$24,429
$165,548
$189,978
1,717,902
$230,754
$25,705
$164,721
$190,426
1,709,313
$230,754
$26,988
$163,897
$190,885
1,700,766
$230,754
$28,276
$163,077
$191,354
1,692,262
$230,754
$29,571
$162,262
$191,833
1,683,801
$230,754
$30,873
$161,451
$192,324
1,675,382
$230,754
$32,181
$160,644
$192,825
1,667,005
$230,754
$33,496
$159,840
$193,336
1,658,670
$230,754
$34,817
$159,041
$193,858
1,650,377
$230,754
$36,145
$158,246
$194,391
1,642,125
$230,754
$37,479
$157,455
$194,934
1,633,914
$230,754
$38,821
$156,667
$195,488
1,625,745
$230,754
$40,168
$155,884
$196,053
$196,628
1,617,616
$230,754
$41,523
$155,105
1,609,528
$230,754
$42,884
$154,329
$197,214
1,601,480
$230,754
$44,253
$153,557
$197,810
1,593,473
$230,754
$45,628
$152,790
$198,417
1,585,505
$230,754
$47,010
$152,026
$199,035
1,577,578
$230,754
$48,398
$151,266
$199,664
33,104,189
$4,615,075
$711,806
$3,174,185
$3,885,992
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Annual Solar Savings
Solar SSA
Pricing

1
2
3
4
5
6
7
8
9
10
11
12
13
14
15
16
17
18
19
20
Total

$0.0887
$0.0887
$0.0887
$0.0887
$0.0887
$0.0887
$0.0887
$0.0887
$0.0887
$0.0887
$0.0887
$0.0887
$0.0887
$0.0887
$0.0887
$0.0887
$0.0887
$0.0887
$0.0887
$0.0887
Esc 0%

1,735,211
1,726,535
1,717,902
1,709,313
1,700,766
1,692,262
1,683,801
1,675,382
1,667,005
1,658,670
1,650,377
1,642,125
1,633,914
1,625,745
1,617,616
1,609,528
1,601,480
1,593,473
1,585,505
1,577,578
33,104,189

$230,754
$232,369
$233,996
$235,634
$237,283
$238,944
$240,617
$242,301
$243,997
$245,705
$247,425
$249,157
$250,901
$252,657
$254,426
$256,207
$258,000
$259,806
$261,625
$263,456
$4,935,260

$23,160
$24,591
$26,032
$27,482
$28,941
$30,410
$31,888
$33,375
$34,872
$36,379
$37,895
$39,421
$40,956
$42,502
$44,058
$45,623
$47,199
$48,785
$50,381
$51,988
$745,938

$166,380
$165,548
$164,721
$163,897
$163,077
$162,262
$161,451
$160,644
$159,840
$159,041
$158,246
$157,455
$156,667
$155,884
$155,105
$154,329
$153,557
$152,790
$152,026
$151,266
$3,174,185

$189,540
$190,140
$190,753
$191,379
$192,019
$192,672
$193,339
$194,019
$194,712
$195,420
$196,141
$196,875
$197,624
$198,386
$199,162
$199,952
$200,756
$201,575
$202,407
$203,253
$3,920,123

Savings

% Bill
Reduction

$41,214
$42,229
$43,243
$44,254
$45,264
$46,272
$47,278
$48,282
$49,285
$50,285
$51,284
$52,282
$53,277
$54,271
$55,264
$56,255
$57,244
$58,232
$59,218
$60,203
$1,015,137

17.9%
18.2%
18.5%
18.8%
19.1%
19.4%
19.6%
19.9%
20.2%
20.5%
20.7%
21.0%
21.2%
21.5%
21.7%
22.0%
22.2%
22.4%
22.6%
22.9%
20.6%

Attachment: Presentation (Presentation and Contract Solar)

Year
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kWh Provided by Solar = 89%
Utility Escalator = 0.7%
Solar kWh
Solar Bill
Utility Bill
Utility Bill
Total Electric
Without Solar
After Solar
Bill
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Annual Solar Savings
Solar SSA
Pricing

1
2
3
4
5
6
7
8
9
10
11
12
13
14
15
16
17
18
19
20
Total

$0.0887
$0.0887
$0.0887
$0.0887
$0.0887
$0.0887
$0.0887
$0.0887
$0.0887
$0.0887
$0.0887
$0.0887
$0.0887
$0.0887
$0.0887
$0.0887
$0.0887
$0.0887
$0.0887
$0.0887
Esc 0%

1,735,211
1,726,535
1,717,902
1,709,313
1,700,766
1,692,262
1,683,801
1,675,382
1,667,005
1,658,670
1,650,377
1,642,125
1,633,914
1,625,745
1,617,616
1,609,528
1,601,480
1,593,473
1,585,505
1,577,578
33,104,189

$230,754
$241,599
$252,954
$264,843
$277,291
$290,324
$303,969
$318,255
$333,213
$348,874
$365,271
$382,439
$400,414
$419,233
$438,937
$459,567
$481,167
$503,782
$527,459
$552,250
$7,392,596

$23,160
$25,518
$27,944
$30,442
$33,016
$35,668
$38,402
$41,224
$44,136
$47,143
$50,250
$53,463
$56,785
$60,222
$63,781
$67,467
$71,287
$75,247
$79,353
$83,615
$1,008,123

$166,380
$165,548
$164,721
$163,897
$163,077
$162,262
$161,451
$160,644
$159,840
$159,041
$158,246
$157,455
$156,667
$155,884
$155,105
$154,329
$153,557
$152,790
$152,026
$151,266
$3,174,185

$189,540
$191,066
$192,665
$194,339
$196,093
$197,930
$199,853
$201,867
$203,976
$206,184
$208,496
$210,917
$213,452
$216,106
$218,886
$221,796
$224,844
$228,036
$231,379
$234,881
$4,182,309

Savings

% Bill
Reduction

$41,214
$50,533
$60,289
$70,504
$81,198
$92,394
$104,116
$116,388
$129,237
$142,690
$156,775
$171,522
$186,962
$203,127
$220,051
$237,771
$256,323
$275,745
$296,080
$317,370
$3,210,288

17.9%
20.9%
23.8%
26.6%
29.3%
31.8%
34.3%
36.6%
38.8%
40.9%
42.9%
44.8%
46.7%
48.5%
50.1%
51.7%
53.3%
54.7%
56.1%
57.5%
43.4%
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Year
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kWh Provided by Solar = 89%
Utility Escalator = 4.7%
Solar kWh
Solar Bill
Utility Bill
Utility Bill
Total Electric
Without Solar After Solar
Bill
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Guarantees
Number used in tables are based on “expected” performance
• SOLON provides a Performance Guarantee

• If the system doesn’t preform as well as expected, SOLON will pay the town for the difference up to
the performance guarantee.
• If the system performs at the “guaranteed level”, the TOS still saves.

• SOLON provides a Guaranteed Energy Price per Kilowatt hour.

Attachment: Presentation (Presentation and Contract Solar)
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• If approved – construction by December 2019
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Moving forward
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Q&A
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Solar
11.2
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