
           

Town of Chino Valley

MEETING NOTICE
TOWN COUNCIL

     

STUDY SESSION
TUESDAY, JULY 21, 2020
6:00 P.M.

  Council Chambers
202 N. State Route 89
Chino Valley, Arizona

 
       AGENDA

           
1) CALL TO ORDER; ROLL CALL   
 
2) p.3 Review and discussion regarding the allocation of funding in the amount of $1,420,731

from the AZ Cares Act Fund. (Joe Duffy, Administrative Services Director)
 
3) p.5 Discussion regarding the Professional Services Agreement with Stroh Architecture Inc. for

the Police Station 30% Schematic Design Services in the amount of $148,057.00. (Frank
Marbury, Public Works Director/Town Engineer)

 
 
4) p.63 Consideration and discussion regarding proposed changes to the Town's Procurement

Code.(Joe Duffy, Administrative Services Director)
 
5) p.65 Presentation and discussion regarding the ground lease prepared by the Town Attorney

between the Town of Chino Valley and future "Tenant." (Maggie Tidaback, Economic
Development Project Manager)

 
6) p.109 Presentation and discussion regarding the preparation of a 1/2 - 1 acre dirt pad and real

estate sign with rendering at the Business Park at Old Home Manor. (Maggie Tidaback,
Economic Development Project Manager)

 
7) ADJOURNMENT   
 

Dated this 16th day of July, 2020.
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Dated this 16th day of July, 2020.
 

By: Jami C. Lewis, Town Clerk
 

The Town of Chino Valley endeavors to make all public meetings accessible to persons with disabilities. Please call
636-2646 (voice) or 711 (Telecommunications Arizona Relay Service) 48 hours prior to the meeting to request a
reasonable accommodation to participate in this meeting.
  
Supporting documentation and staff reports furnished to the Council with this agenda are available for review on the
Town website at http://www.chinoaz.net/agendacenter, and in the Public Library and Town Clerk’s Office.

Council meetings are live-streamed on Cable Channel 57, Town of Chino Valley Facebook page, and Zoom.
 

Join Zoom Webinar:  https://us02web.zoom.us/j/88089355589
Telephone:  877 853 5247 (toll free) or 888 788 0099 (toll free)
iPhone one-tap: US: +13462487799,,88089355589#  or +16699009128,,88089355589#
Webinar ID:  880 8935 5589
 

CERTIFICATION OF POSTING 
 
The undersigned hereby certifies that a copy of this notice was duly posted at Chino Valley South Campus, Chino Valley Post
Office, and Chino Valley North Campus in accordance with the statement filed by the Town Council with the Town Clerk.

 
Date:_____________________     Time:__________________     By:______________________________________

            Jami C. Lewis, Town Clerk
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Town Council Study Session 2)        
Meeting Date: 07/21/2020  
Contact Person: Joe Duffy, Finance Director 

Phone: 928-636-2646 x-1211 
Department: Finance
Estimated length
of Staff Presentation: 

10 minutes  

Physical location of item: N/A 

Information
AGENDA ITEM TITLE:
Review and discussion regarding the allocation of funding in the amount of $1,420,731 from the AZ Cares
Act Fund. (Joe Duffy, Administrative Services Director)

SITUATION & ANALYSIS:
On May 29, 2020, Governor Douglas Ducey informed the Town of Chino Valley that they were awarded
$1,420,731 from the AZ Cares Fund.

The funds are intended to reimburse the Town for its Public Safety expenses from March 1, 2020, through
December 31, 2020.

The reimbursement resulted in a saving in the General Fund of $1,420,731.

Mayor and Council should review and discuss the use of these funds by the Town.

Attachments
Award Letter 
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Town Council Study Session 3)        
Meeting Date: 07/21/2020  
Contact Person: Frank Marbury, Public Works Director/Town Engineer 

Phone: 928-636-7140 x-1226 
Department: Public Works
Item Type: Action  
Estimated length
of staff presentation: 

15 minutes  

Physical location of item: Town Hall Campus (202 N State Route 89) 

Information
AGENDA ITEM TITLE:
Review and discussion regarding the Professional Services Agreement with Stroh Architecture Inc. for the
Police Station 30% Schematic Design Services in the amount of $148,057.00. (Frank Marbury, Public
Works Director/Town Engineer)

RECOMMENDED ACTION:
Direct Staff based on Council recommendation.

SITUATION AND ANALYSIS:
The Town of Chino Valley advertised a Request for Statements of Qualifications (RFQ) seeking
Statements of Qualifications (SOQs) from qualified, licensed firms interested in providing Police Station
30% Schematic Design Services on November 8, 2019. The planned site for the police station is the
western portion of Parcel No. 306-23-047F, located at 202 North State Route 89.
 
On January 9, 2020, the Town received six SOQs which were then reviewed and scored by a Selection
Committee made up of Town Staff and members of the community. On January 30, 2020, the Selection
Committee developed a shortlist of the three top scoring consultants to interview. Consultant interviews
occurred on February 13, 2020. The Selection Committee tallied the final scores for both the SOQs and the
interviews with the final ranking as follows:
   
1. Stroh Architecture Inc.
2. Architekton Inc.
3. LEA Architects, LLC.

Town staff entered into negotiations with the highest scoring vendor (Stroh Architecture Inc.). The final
scope and associated fees are as follows:

Produce preliminary design and construction documents to build a new approximate 15,000 SF Police
Station.
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Programming: The Architect shall provide, through investigation and addressing the Owner's needs, a
program of space, approximate size, functional relationship and character of each space required for the
project. Cost estimate provided.

Schematic Design Phase: The Architect shall review the program with the Owner as developed by the
Architect to ascertain the requirements of the Project and shall arrive at a mutual understanding of such
requirements with the Owner. The Architect shall review with the Owner alternative approaches to design
and construction of the Project. The Architect shall prepare, for approval by the Owner, Schematic Design
Documents consisting of drawings, and other documents illustrating the scale and relationship of the
project's components. Cost estimate, geotechnical investigation, IT and security systems provided.

Design Development Phase: Based on the approved Schematic Design documents and any other
adjustments authorized by the Owner in the program, the Architect shall prepare, for approval by the
Owner, Design Development documents consisting of drawings, colored renderings and other documents to
affix and describe the size and character of the Project as to architectural, materials and such other
elements as may be appropriate. A finish materials and colors board will be provided as part of this phase.
Cost estimate provided.
  
Architecture $64,575
Electrical Engineering $6,000
Mechanical Engineering $6,000
Structural Engineering $10,000
Cost Estimating $22,980
Landscape Architecture $5,000
Geotechnical Engineering $4,200
Civil Engineering $28,302
Estimated Printing Budget $1,000
Total 30% Professional Fees $148,057

Fiscal Impact

Fiscal Impact?: 148,057
If Yes, Budget Code: 05-90-5465
Available: 148,057
Funding Source:
Funds will be paid out of the Capial Improvement Fund.

Attachments
Professional Services Agreement 
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PROFESSIONAL SERVICES AGREEMENT 
BETWEEN 

THE TOWN OF CHINO VALLEY 
AND 

STROH ARCHITECTURE, INCORPORATED 
 

THIS PROFESSIONAL SERVICES AGREEMENT (this “Agreement”) is entered into 
as of March 24, 2020, between the Town of Chino Valley, an Arizona municipal corporation (the 
“Town”), and Stroh Architecture, Incorporated, an Arizona corporation (the “Consultant”). 

 
RECITALS 

 
A. The Town issued a Request for Statements of Qualifications, “Police Station 30% 

Schematic Design Services” (the “RFQ”), a copy of which is on file in the Town’s Finance 
Office and incorporated herein by reference, seeking statements of qualifications from vendors 
for the 30% schematic design of a new police station and budget estimate (the “Services”).   

 
B. The Consultant responded to the RFQ by submitting a Statement of Qualifications 

(the “SOQ”), attached hereto as Exhibit A and incorporated herein by reference, and the Town 
desires to enter into an Agreement with the Consultant for the Services. 

 
C. Upon review of the 30% design, at Town Council’s sole discretion, this Agreement 

may be amended for Consultant to complete the design through construction documents (the 
“Additional Services”). 

 
AGREEMENT 

 
NOW, THEREFORE, in consideration of the foregoing introduction and recitals, which 

are incorporated herein by reference, the following mutual covenants and conditions, and other 
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, 
the Town and the Consultant hereby agree as follows: 

 
1. Term of Agreement.  This Agreement shall be effective as of the date first set 

forth above and shall remain in full force and effect until September 30, 2020, unless terminated 
as otherwise provided in this Agreement.   

 
2. Scope of Work.  Consultant shall provide the Services as set forth in the Scope of 

Work attached hereto as Exhibit B and incorporated herein by reference.  Consultant shall (i) 
provide the Services required by this Agreement, (ii) be responsible for all means, methods, 
techniques, sequences and proceedings associated with the Services and (iii) be responsible for 
the acts and omissions of its employees, agents and other persons performing any of the Services 
under a contract with Consultant.  Prior to commencing the Services, Consultant shall tour the 
Project site and become familiar with existing conditions, including utilities, and notify the Town 
of any constraints associated with the Project site.   If, in Town Council’s sole discretion, this 
Agreement is amended for Consultant to provide the Additional Services, this Scope of Work 
will be amended accordingly. 
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3. Compensation.  The Town shall pay Consultant an amount not to exceed 
$148,057.00 for the Services at the rates set forth in the Fee Proposal attached hereto as Exhibit 
C and incorporated herein by reference.  If this Agreement is amended to include the Additional 
Services, Consultant’s compensation will be increased to a mutually-agreed price.  

 
4. Payments.  The Town shall pay the Consultant monthly, based upon work 

performed and completed to date, and upon submission and approval of invoices.  All invoices 
shall document and itemize all work completed to date.  Each invoice statement shall include a 
record of time expended and work performed in sufficient detail to justify payment. 

 
5. Safety Plan.  Consultant shall provide the Services in accordance with a safety 

plan that is compliant with Occupational Safety and Health Administration (“OSHA”), American 
National Standards Institute and National Institute for Occupational Safety and Health standards.  
If, in the Consultant’s sole determination, the Services to be provided do not require a safety 
plan, Consultant shall notify the Town, in writing, describing the reasons a safety plan is 
unnecessary.  The Town reserves the right to request a safety plan following such notification.   

 
6. Documents.  All documents, including any intellectual property rights thereto, 

prepared and submitted to the Town pursuant to this Agreement shall be the property of the 
Town.  The Town may use such documents for other purposes without further compensation to 
the Consultant; however, any reuse without written verification or adaptation by Consultant for 
the specific purpose intended will be at the Town’s sole risk and without liability or legal 
exposure to Consultant. 

 
7. Consultant Personnel.  Consultant shall provide experienced personnel, capable of 

and devoted to the successful performance of the Services under this Agreement.  Consultant 
agrees to assign specific individuals to key positions.  If deemed qualified, the Consultant is 
encouraged to hire Town residents to fill vacant positions at all levels.  Consultant agrees that, 
upon commencement of the Services to be performed under this Agreement, key personnel will 
not be removed or replaced without prior written notice to the Town.  If key personnel are not 
available to perform the Services for a continuous period exceeding 30 calendar days, or are 
expected to devote substantially less effort to the Services than initially anticipated, Consultant 
shall immediately notify the Town of same and shall, subject to the concurrence of the Town, 
replace such personnel with personnel possessing substantially equal ability and qualifications. 

 
8. Inspection; Acceptance.  All work shall be subject to inspection and acceptance 

by the Town at reasonable times during Consultant’s performance.  The Consultant shall provide 
and maintain a self-inspection system that is acceptable to the Town. 

 
9. Licenses.  Consultant shall maintain in current status all federal, state and local 

licenses and permits required for the operation of the business conducted by the Consultant.  The 
Town has no obligation to provide Consultant, its employees or subcontractors any business 
registrations or licenses required to perform the specific services set forth in this Agreement.   

 
10. Materials; Equipment.  Consultant shall provide, pay for and insure under the 

requisite laws and regulations all labor, materials, equipment, tools, transportation and other 
facilities and services necessary for the proper execution and completion of the Services. 
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11. Performance Warranty.  In addition to any specific obligations set forth in Exhibit 

B, Consultant warrants that the Services rendered will conform to the requirements of this 
Agreement and shall be carried out with the care and skill ordinarily used by members of the 
same profession practicing under similar circumstances at the same time and in the same locality. 

 
12. Indemnification.  To the fullest extent permitted by law, the Consultant shall 

indemnify and hold harmless the Town and each council member, officer, employee or agent 
thereof (the Town and any such person being herein called an “Indemnified Party”), for, from 
and against any and all losses, claims, damages, liabilities, costs and expenses (including, but not 
limited to, reasonable attorneys’ fees, court costs and the costs of appellate proceedings) to 
which any such Indemnified Party may become subject, under any theory of liability whatsoever 
(“Claims”) to the extent that such Claims (or actions in respect thereof) are caused by the 
negligent acts, recklessness or intentional misconduct of the Consultant, its officers, employees, 
agents, or any tier of subcontractor in connection with Consultant’s work or services in the 
performance of this Agreement.  The amount and type of insurance coverage requirements set 
forth below will in no way be construed as limiting the scope of the indemnity in this Section. 

 
13. Insurance. 
 

13.1 General. 
 

A. Insurer Qualifications.  Without limiting any obligations or 
liabilities of Consultant, Consultant shall purchase and maintain, at its own expense, 
hereinafter stipulated minimum insurance with insurance companies authorized to do 
business in the State of Arizona pursuant to ARIZ. REV. STAT. § 20-206, as amended, with 
an AM Best, Inc. rating of A- or above with policies and forms satisfactory to the Town.  
Failure to maintain insurance as specified herein may result in termination of this 
Agreement at the Town’s option. 

 
B. No Representation of Coverage Adequacy.  By requiring insurance 

herein, the Town does not represent that coverage and limits will be adequate to protect 
Consultant.  The Town reserves the right to review any and all of the insurance policies 
and/or endorsements cited in this Agreement, but has no obligation to do so.  Failure to 
demand such evidence of full compliance with the insurance requirements set forth in this 
Agreement or failure to identify any insurance deficiency shall not relieve Consultant 
from, nor be construed or deemed a waiver of, its obligation to maintain the required 
insurance at all times during the performance of this Agreement. 

 
C. Additional Insured.  All insurance coverage, except Workers’ 

Compensation insurance and Professional Liability insurance, if applicable, shall name, 
to the fullest extent permitted by law for claims arising out of the performance of this 
Agreement, the Town, its agents, representatives, officers, directors, officials and 
employees as Additional Named Insured as specified under the respective coverage 
sections of this Agreement. 
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D. Coverage Term.  All insurance required herein shall be maintained 
in full force and effect until all work or services required to be performed under the terms 
of this Agreement are satisfactorily performed, completed and formally accepted by the 
Town, unless specified otherwise in this Agreement. 

 
E. Primary Insurance.  Consultant’s insurance shall be primary 

insurance with respect to performance of this Agreement and in the protection of the 
Town as an Additional Insured. 

 
F. Claims Made.  In the event any insurance policies required by this 

Agreement are written on a “claims made” basis, coverage shall extend, either by keeping 
coverage in force or purchasing an extended reporting option, for three years past 
completion and acceptance of the services.  Such continuing coverage shall be evidenced 
by submission of annual Certificates of Insurance and necessary endorsements citing 
applicable coverage is in force and contains the provisions as required herein for the 
three-year period. 

 
G. Waiver.  All policies, except for Professional Liability, including 

Workers’ Compensation insurance, shall contain a waiver of rights of recovery 
(subrogation) against the Town, its agents, representatives, officials, officers and 
employees for any claims arising out of the work or services of Consultant.  Consultant 
shall arrange to have such subrogation waivers incorporated into each policy via formal 
written endorsement thereto. 

 
H. Policy Deductibles and/or Self-Insured Retentions.  The policies 

set forth in these requirements may provide coverage that contains deductibles or self-
insured retention amounts.  Such deductibles or self-insured retention shall not be 
applicable with respect to the policy limits provided to the Town.  Consultant shall be 
solely responsible for any such deductible or self-insured retention amount. 

 
I. Use of Subcontractors.  If any work under this Agreement is 

subcontracted in any way, Consultant shall execute written agreements with its 
subcontractors containing the indemnification provisions set forth in this Section and 
insurance requirements set forth herein protecting the Town and Consultant.  Consultant 
shall be responsible for executing any agreements with its subcontractors and obtaining 
certificates of insurance verifying the insurance requirements. 

 
J. Evidence of Insurance.  Prior to commencing any work or services 

under this Agreement, Consultant will provide the Town with suitable evidence of 
insurance in the form of certificates of insurance and a copy of the declaration page(s) of 
the insurance policies as required by this Agreement, issued by Consultant’s insurance 
insurer(s) as evidence that policies are placed with acceptable insurers as specified herein 
and provide the required coverages, conditions and limits of coverage specified in this 
Agreement and that such coverage and provisions are in full force and effect.  
Confidential information such as the policy premium may be redacted from the 
declaration page(s) of each insurance policy, provided that such redactions do not alter 
any of the information required by this Agreement.  The Town shall reasonably rely upon 
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the certificates of insurance and declaration page(s) of the insurance policies as evidence 
of coverage but such acceptance and reliance shall not waive or alter in any way the 
insurance requirements or obligations of this Agreement.  If any of the policies required 
by this Agreement expire during the life of this Agreement, it shall be Consultant’s 
responsibility to forward renewal certificates and declaration page(s) to the Town 30 days 
prior to the expiration date.  All certificates of insurance and declarations required by this 
Agreement shall be identified by referencing this Agreement.  A $25.00 administrative 
fee shall be assessed for all certificates or declarations received without the appropriate 
reference to this Agreement.  Additionally, certificates of insurance and declaration 
page(s) of the insurance policies submitted without referencing this Agreement will be 
subject to rejection and may be returned or discarded.  Certificates of insurance and 
declaration page(s) shall specifically include the following provisions: 

 
(1) The Town, its agents, representatives, officers, directors, 

officials and employees are Additional Insureds as follows: 
 

(a) Commercial General Liability – Under Insurance 
Services Office, Inc., (“ISO”) Form CG 20 10 04 13 or equivalent. 

 
(b) Auto Liability – Under ISO Form CA 20 48 or 

equivalent. 
 
(c) Excess Liability – Follow Form to underlying 

insurance. 
 
(2) Consultant’s insurance shall be primary insurance with 

respect to performance of this Agreement. 
 
(3) All policies, except for Professional Liability, including 

Workers’ Compensation, waive rights of recovery (subrogation) against Town, its 
agents, representatives, officers, officials and employees for any claims arising 
out of work or services performed by Consultant under this Agreement. 

 
ACORD certificate of insurance form 25 (2014/01) is preferred.  If ACORD certificate of 
insurance form 25 (2001/08) is used, the phrases in the cancellation provision “endeavor 
to” and “but failure to mail such notice shall impose no obligation or liability of any kind 
upon the company, its agents or representatives” shall be deleted.  Certificate forms other 
than ACORD form shall have similar restrictive language deleted. 

 
K. Endorsements.  Consultant shall provide the Town with the 

necessary endorsements to ensure Town is provided the insurance coverage set forth in 
this Section 13. 

 
13.2 Required Insurance Coverage. 

 
A. Commercial General Liability.  Consultant shall maintain 

“occurrence” form Commercial General Liability insurance with an unimpaired limit of 

Page 11 of 109 



 

3761615.1 

6 

not less than $1,000,000 for each occurrence, $2,000,000 Products and Completed 
Operations Annual Aggregate and a $2,000,000 General Aggregate Limit.  The policy 
shall cover liability arising from premises, operations, independent contractors, products-
completed operations, personal injury and advertising injury.  Coverage under the policy 
will be at least as broad as ISO policy form CG 00 010 93 or equivalent thereof, 
including but not limited to, separation of insured’s clause.  To the fullest extent allowed 
by law, for claims arising out of the performance of this Agreement, the Town, its agents, 
representatives, officers, officials and employees shall be cited as an Additional Insured 
under ISO, Commercial General Liability Additional Insured Endorsement form CG 20 
10 04 13, or equivalent, which shall read “Who is an Insured (Section II) is amended to 
include as an insured the person or organization shown in the Schedule, but only with 
respect to liability arising out of “your work” for that insured by or for you.”  If any 
Excess insurance is utilized to fulfill the requirements of this subsection, such Excess 
insurance shall be “follow form” equal or broader in coverage scope than underlying 
insurance. 

 
B. Vehicle Liability.  Consultant shall maintain Business Automobile 

Liability insurance with a limit of $1,000,000 each occurrence on Consultant’s owned, 
hired and non-owned vehicles assigned to or used in the performance of the Consultant’s 
work or services under this Agreement.  Coverage will be at least as broad as ISO 
coverage code “1” “any auto” policy form CA 00 01 12 93 or equivalent thereof.  To the 
fullest extent allowed by law, for claims arising out of the performance of this 
Agreement, the Town, its agents, representatives, officers, directors, officials and 
employees shall be cited as an Additional Insured under ISO Business Auto policy 
Designated Insured Endorsement form CA 20 48 or equivalent.  If any Excess insurance 
is utilized to fulfill the requirements of this subsection, such Excess insurance shall be 
“follow form” equal or broader in coverage scope than underlying insurance. 

 
C. Professional Liability.  If this Agreement is the subject of any 

professional services or work, or if the Consultant engages in any professional services or 
work in any way related to performing the work under this Agreement, the Consultant 
shall maintain Professional Liability insurance covering negligent errors and omissions 
arising out of the Services performed by the Consultant, or anyone employed by the 
Consultant, or anyone for whose negligent acts, mistakes, errors and omissions the 
Consultant is legally liable, with an unimpaired liability insurance limit of $2,000,000 
each claim and $2,000,000 annual aggregate.   

 
D. Workers’ Compensation Insurance.  If Consultant employs anyone 

who is required by law to be covered by workers’ compensation insurance, Consultant 
shall maintain Workers’ Compensation insurance to cover obligations imposed by federal 
and state statutes having jurisdiction over Consultant’s employees engaged in the 
performance of work or services under this Agreement and shall also maintain Employers 
Liability Insurance of not less than $500,000 for each accident, $500,000 disease for each 
employee and $1,000,000 disease policy limit. 

 

Page 12 of 109 



 

3761615.1 

7 

13.3 Cancellation and Expiration Notice.  Consultant shall provide at least 30 
days prior written notice to the Town before insurance required herein expires, is canceled, or is 
materially changed. 

 
14. Termination; Cancellation.  The Town may, by written notice to Consultant as set 

forth in this Section, terminate this Agreement in whole or in part. 
 

14.1 For Town’s Convenience.  This Agreement is for the convenience of the 
Town and, as such, may be terminated without cause after receipt by Consultant of written notice 
by the Town.  Upon termination for convenience, Consultant shall be paid for all undisputed 
services performed to the termination date. 

 
14.2 For Cause.  If either party fails to perform any obligation pursuant to this 

Agreement and such party fails to cure its nonperformance within 30 days after notice of 
nonperformance is given by the non-defaulting party, such party will be in default.  In the event 
of such default, the non-defaulting party may terminate this Agreement immediately for cause 
and will have all remedies that are available to it at law or in equity including, without limitation, 
the remedy of specific performance.  If the nature of the defaulting party’s nonperformance is 
such that it cannot reasonably be cured within 30 days, then the defaulting party will have such 
additional periods of time as may be reasonably necessary under the circumstances, provided the 
defaulting party immediately (A) provides written notice to the non-defaulting party and (B) 
commences to cure its nonperformance and thereafter diligently continues to completion the cure 
of its nonperformance.  In no event shall any such cure period exceed 90 days.  In the event of 
such termination for cause, payment shall be made by the Town to the Consultant for the 
undisputed portion of its fee due as of the termination date. 

 
14.3 Due to Work Stoppage.  This Agreement may be terminated by the Town 

upon 30 days’ written notice to Consultant in the event that the Services are permanently 
abandoned.  If Consultant abandons the Services without the consent of the Town, Consultant 
shall be liable for all actual, incidental and consequential damages arising from or related to said 
abandonment, including, but not limited to: (A) the difference between the cost of a replacement 
Consultant to complete the Services and the contract price for Consultant under this Agreement; 
and (B) any additional charges, costs, fees or expenses for labor, materials or professional 
services incurred by the Town as a result of delays caused by abandonment of the Services by 
Consultant.  The Town shall use its best efforts to replace Consultant within a reasonable time. 

 
14.4 Conflict of Interest.  This Agreement is subject to the provisions of ARIZ. 

REV. STAT. § 38-511.  The Town may cancel this Agreement without penalty or further 
obligations by the Town or any of its departments or agencies if any person significantly 
involved in initiating, negotiating, securing, drafting or creating this Agreement on behalf of the 
Town or any of its departments or agencies is, at any time while this Agreement or any extension 
of this Agreement is in effect, an employee of any other party to this Agreement in any capacity 
or a consultant to any other party of this Agreement with respect to the subject matter of this 
Agreement. 

 
14.5 Gratuities.  The Town may, by written notice to the Consultant, cancel this 

Agreement if it is found by the Town that gratuities, in the form of economic opportunity, future 
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employment, entertainment, gifts or otherwise, were offered or given by the Consultant or any 
agent or representative of the Consultant to any officer, agent or employee of the Town for the 
purpose of securing this Agreement.  In the event this Agreement is canceled by the Town 
pursuant to this provision, the Town shall be entitled, in addition to any other rights and 
remedies, to recover and withhold from the Consultant an amount equal to 150% of the gratuity. 

 
14.6 Agreement Subject to Appropriation.  The Town is obligated only to pay 

its obligations set forth in this Agreement as may lawfully be made from funds appropriated and 
budgeted for that purpose during the Town’s then current fiscal year.  The Town’s obligations 
under this Agreement are current expenses subject to the “budget law” and the unfettered 
legislative discretion of the Town concerning budgeted purposes and appropriation of funds.  
Should the Town elect not to appropriate and budget funds to pay its Agreement obligations, this 
Agreement shall be deemed terminated at the end of the then-current fiscal year term for which 
such funds were appropriated and budgeted for such purpose and the Town shall be relieved of 
any subsequent obligation under this Agreement.  The parties agree that the Town has no 
obligation or duty of good faith to budget or appropriate the payment of the Town’s obligations 
set forth in this Agreement in any budget in any fiscal year other than the fiscal year in which 
this Agreement is executed and delivered.  The Town shall be the sole judge and authority in 
determining the availability of funds for its obligations under this Agreement. The Town shall 
keep Consultant informed as to the availability of funds for this Agreement.  The obligation of 
the Town to make any payment pursuant to this Agreement is not a general obligation or 
indebtedness of the Town.  Consultant hereby waives any and all rights to bring any claim 
against the Town from or relating in any way to the Town’s termination of this Agreement 
pursuant to this section. 

 
14.7 Obligations Upon Receipt of Termination Notice.  Upon receipt of a 

notice of termination as set forth above, Consultant shall (A) immediately discontinue all 
Services affected (unless the notice directs otherwise), and (B) deliver to the Town copies of all 
data, reports, calculations, drawings, specifications and estimates entirely or partially completed, 
together with all unused materials supplied by the Town, related to the Services including any 
completed divisible part of the Services which can be deemed to stand alone (the completed 
divisible parts of the Services will be determined by both parties at the time of termination).  
Such termination shall not relieve Consultant of liability for errors and omissions.  Any use of 
incomplete documents for the Services or for any other project without the specific written 
authorization by Consultant will be without liability or legal exposure to Consultant.  Consultant 
shall appraise the work it has completed and submit the appraisal to the Town for evaluation.  

 
15. Suspension of Work. 

 
15.1 Order to Suspend.  The Town may, for its convenience, order the 

Consultant, in writing, to suspend all or any part of the Services for such period of time as it may 
determine to be appropriate.   

 
15.2 Adjustment to Contract Sum.  If the performance of all or any part of the 

Services is, for any unreasonable period of time, suspended or delayed by an act of the Town in 
the administration of this Agreement, or by its failure to act within the time specified in this 
Agreement (or if no time is specified, within a reasonable time), an adjustment shall be made for 
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any increase in cost of performance of this Agreement necessarily caused by such unreasonable 
suspension or modified in writing accordingly.  However, no adjustment shall be made under this 
clause for any suspension or delay (A) to the extent that performance was suspended or delayed 
for any other cause, including the fault or negligence of the Consultant, or (B) for which a 
change order is executed. 

 
16. Miscellaneous. 
 

16.1 Independent Contractor.  It is clearly understood that each party will act in 
its individual capacity and not as an agent, employee, partner, joint venturer, or associate of the 
other.  An employee or agent of one party shall not be deemed or construed to be the employee 
or agent of the other for any purpose whatsoever.  The Consultant acknowledges and agrees that 
the Services provided under this Agreement are being provided as an independent contractor, not 
as an employee or agent of the Town.  Consultant, its employees and subcontractors are not 
entitled to workers’ compensation benefits from the Town.  The Town does not have the 
authority to supervise or control the actual work of Consultant, its employees or subcontractors.  
The Consultant, and not the Town, shall determine the time of its performance of the services 
provided under this Agreement so long as Consultant meets the requirements of its agreed Scope 
of Work as set forth in Section 2 above and in Exhibit A.  Consultant is neither prohibited from 
entering into other contracts nor prohibited from practicing its profession elsewhere.  Town and 
Consultant do not intend to nor will they combine business operations under this Agreement. 

 
16.2 Applicable Law; Venue.  This Agreement shall be governed by the laws of 

the State of Arizona and suit pertaining to this Agreement may be brought only in courts in 
Yavapai County, Arizona. 

 
16.3 Laws and Regulations.  Consultant shall keep fully informed and shall at 

all times during the performance of its duties under this Agreement ensure that it and any person 
for whom the Consultant is responsible abides by, and remains in compliance with, all rules, 
regulations, ordinances, statutes or laws affecting the Services, including, but not limited to, the 
following: (A) existing and future Town and County ordinances and regulations, (B) existing and 
future State and Federal laws and (C) existing and future OSHA standards. 

 
16.4 Amendments.  This Agreement may be modified only by a written 

amendment signed by persons duly authorized to enter into contracts on behalf of the Town and 
the Consultant. 

 
16.5 Provisions Required by Law.  Each and every provision of law and any 

clause required by law to be in this Agreement will be read and enforced as though it were 
included herein and, if through mistake or otherwise any such provision is not inserted, or is not 
correctly inserted, then upon the application of either party, this Agreement will promptly be 
physically amended to make such insertion or correction. 

 
16.6 Severability.  The provisions of this Agreement are severable to the extent 

that any provision or application held to be invalid by a Court of competent jurisdiction shall not 
affect any other provision or application of this Agreement which may remain in effect without 
the invalid provision or application. 
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16.7 Entire Agreement; Interpretation; Parol Evidence.  This Agreement 

represents the entire agreement of the parties with respect to its subject matter, and all previous 
agreements, whether oral or written, entered into prior to this Agreement are hereby revoked and 
superseded by this Agreement.  No representations, warranties, inducements or oral agreements 
have been made by any of the parties except as expressly set forth herein, or in any other 
contemporaneous written agreement executed for the purposes of carrying out the provisions of 
this Agreement.  This Agreement shall be construed and interpreted according to its plain 
meaning, and no presumption shall be deemed to apply in favor of, or against the party drafting 
this Agreement.  The parties acknowledge and agree that each has had the opportunity to seek 
and utilize legal counsel in the drafting of, review of, and entry into this Agreement. 

 
16.8 Assignment; Delegation.  No right or interest in this Agreement shall be 

assigned or delegated by Consultant without prior, written permission of the Town, signed by the 
Town Manager.  Any attempted assignment or delegation by Consultant in violation of this 
provision shall be a breach of this Agreement by Consultant. 

 
16.9 Subcontracts.  No subcontract shall be entered into by the Consultant with 

any other party to furnish any of the material or services specified herein without the prior 
written approval of the Town.  The Consultant is responsible for performance under this 
Agreement whether or not subcontractors are used.  Failure to pay subcontractors in a timely 
manner pursuant to any subcontract shall be a material breach of this Agreement by Consultant. 

 
16.10 Rights and Remedies.  No provision in this Agreement shall be construed, 

expressly or by implication, as waiver by the Town of any existing or future right and/or remedy 
available by law in the event of any claim of default or breach of this Agreement.  The failure of 
the Town to insist upon the strict performance of any term or condition of this Agreement or to 
exercise or delay the exercise of any right or remedy provided in this Agreement, or by law, or 
the Town’s acceptance of and payment for services, shall not release the Consultant from any 
responsibilities or obligations imposed by this Agreement or by law, and shall not be deemed a 
waiver of any right of the Town to insist upon the strict performance of this Agreement. 

 
16.11 Attorneys’ Fees.  In the event either party brings any action for any relief, 

declaratory or otherwise, arising out of this Agreement or on account of any breach or default 
hereof, the prevailing party shall be entitled to receive from the other party reasonable attorneys’ 
fees and reasonable costs and expenses, determined by the court sitting without a jury, which 
shall be deemed to have accrued on the commencement of such action and shall be enforced 
whether or not such action is prosecuted through judgment. 

 
16.12 Liens.  All materials or services shall be free of all liens and, if the Town 

requests, a formal release of all liens shall be delivered to the Town. 
 
16.13 Offset. 

 
A. Offset for Damages.  In addition to all other remedies at law or 

equity, the Town may offset from any money due to the Consultant any amounts 
Consultant owes to the Town for damages that have been reduced to a judgment resulting 
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from breach or deficiencies in performance or breach of any obligation under this 
Agreement. 

 
B. Offset for Delinquent Fees or Taxes.  The Town may offset from 

any money due to the Consultant any amounts Consultant owes to the Town for 
delinquent fees, transaction privilege use taxes and property taxes, including any interest 
or penalties. 

 
16.14 Notices and Requests.  Any notice or other communication required or 

permitted to be given under this Agreement shall be in writing and shall be deemed to have been 
duly given if (A) delivered to the party at the address set forth below, (B) deposited in the U.S. 
Mail, registered or certified, return receipt requested, to the address set forth below or (C) given 
to a recognized and reputable overnight delivery service, to the address set forth below: 

 
If to the Town: Town of Chino Valley 

202 North State Route 89 
Chino Valley, Arizona  86323 
Attn:  Cecilia Grittman, Town Manager 

 
With copy to:   GUST ROSENFELD P.L.C. 

One East Washington Street, Suite 1600 
Phoenix, Arizona  85004-2553 
Attn:  Andrew J. McGuire 
 

If to Consultant: Stroh Architecture, Incorporated 
1577 Plaza West Drive, Suite B 
Prescott, Arizona  86303 
Attn:  Douglas D. Stroh 

 
or at such other address, and to the attention of such other person or officer, as any party may 
designate in writing by notice duly given pursuant to this subsection.  Notices shall be deemed 
received (A) when delivered to the party, (B) three business days after being placed in the U.S. 
Mail, properly addressed, with sufficient postage or (C) the following business day after being 
given to a recognized overnight delivery service, with the person giving the notice paying all 
required charges and instructing the delivery service to deliver on the following business day.  If 
a copy of a notice is also given to a party’s counsel or other recipient, the provisions above 
governing the date on which a notice is deemed to have been received by a party shall mean and 
refer to the date on which the party, and not its counsel or other recipient to which a copy of the 
notice may be sent, is deemed to have received the notice. 

 
16.15 Confidentiality of Records.  The Consultant shall establish and maintain 

procedures and controls that are acceptable to the Town for the purpose of ensuring that 
information contained in its records or obtained from the Town or from others in carrying out its 
obligations under this Agreement shall not be used or disclosed by it, its agents, officers, or 
employees, except as required to perform Consultant’s duties under this Agreement.  Persons 
requesting such information should be referred to the Town.  Consultant also agrees that any 
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information pertaining to individual persons shall not be divulged other than to employees or 
officers of Consultant as needed for the performance of duties under this Agreement. 

 
16.16 Records and Audit Rights.  To ensure that the Consultant and its 

subcontractors are complying with the warranty under subsection 16.17 below, Consultant’s and 
its subcontractor’s books, records, correspondence, accounting procedures and practices, and any 
other supporting evidence relating to this Agreement, including the papers of any Consultant and 
its subcontractors’ employees who perform any work or services pursuant to this Agreement (all 
of the foregoing hereinafter referred to as “Records”), shall be open to inspection and subject to 
audit and/or reproduction during normal working hours by the Town, to the extent necessary to 
adequately permit (A) evaluation and verification of any invoices, payments or claims based on 
Consultant’s and its subcontractors’ actual costs (including direct and indirect costs and overhead 
allocations) incurred, or units expended directly in the performance of work under this 
Agreement and (B) evaluation of the Consultant’s and its subcontractors’ compliance with the 
Arizona employer sanctions laws referenced in subsection 16.17 below.  To the extent necessary 
for the Town to audit Records as set forth in this subsection, Consultant and its subcontractors 
hereby waive any rights to keep such Records confidential.  For the purpose of evaluating or 
verifying such actual or claimed costs or units expended, the Town shall have access to said 
Records, even if located at its subcontractors’ facilities, from the effective date of this Agreement 
for the duration of the work and until three years after the date of final payment by the Town to 
Consultant pursuant to this Agreement.  Consultant and its subcontractors shall provide the Town 
with adequate and appropriate workspace so that the Town can conduct audits in compliance 
with the provisions of this subsection.  The Town shall give Consultant or its subcontractors 
reasonable advance notice of intended audits.  Consultant shall require its subcontractors to 
comply with the provisions of this subsection by insertion of the requirements hereof in any 
subcontract pursuant to this Agreement. 

 
16.17 E-verify Requirements.  To the extent applicable under ARIZ. REV. STAT. 

§ 41-4401, the Consultant and its subcontractors warrant compliance with all federal 
immigration laws and regulations that relate to their employees and their compliance with the E-
verify requirements under ARIZ. REV. STAT. § 23-214(A).  Consultant’s or its subcontractor’s 
failure to comply with such warranty shall be deemed a material breach of this Agreement and 
may result in the termination of this Agreement by the Town. 

 
 16.18 Israel.  To the extent ARIZ. REV. STAT. § 35-393 through § 35-393.03 are 

applicable, the parties hereby certify that they are not currently engaged in, and agree for the 
duration of this Agreement to not engage in, a boycott of goods or services from Israel, as that 
term is defined in ARIZ. REV. STAT. § 35-393. 

 
16.19 Conflicting Terms.  In the event of any inconsistency, conflict or 

ambiguity among the terms of this Agreement, any amendments, the Scope of Work, any Town-
approved Purchase Order, the Fee Proposal, the RFQ and the Consultant’s SOQ, the documents 
shall govern in the order listed herein. 

 
16.20 Time is of the Essence.  The timely completion of the Services is of 

critical importance to the economic circumstances of the Town. 
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16.21 Meaning of Terms.  References made in the singular shall include the 
plural and the masculine shall include the feminine or the neuter. 

 
16.22 Non-Exclusive Contract.  This Agreement is entered into with the 

understanding and agreement that it is for the sole convenience of the Town.  The Town reserves 
the right to obtain like goods and services from another source when necessary. 

 
IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date 

and year first set forth above. 
 
“Town”      “Vendor” 
 
TOWN OF CHINO VALLEY,    STROH ARCHITECTURE,  
an Arizona municipal corporation   INCORPORATED, an Arizona corporation 
 
 
       By: ________________________________ 
Darryl Croft, Mayor            Douglas D. Stroh, President 
        
ATTEST: 
         
       
Jami Lewis, Town Clerk 
 
APPROVED AS TO FORM: 
 
 
       
Andrew J. McGuire, Town Attorney 
Gust Rosenfeld, PLC 
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EXHIBIT A 
TO 

PROFESSIONAL SERVICES AGREEMENT 
BETWEEN 

THE TOWN OF CHINO VALLEY 
AND 

STROH ARCHITECTURE, INCORPORATED 
 

[SOQ] 
 

See following pages.  
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TO 

PROFESSIONAL SERVICES AGREEMENT 
BETWEEN 

THE TOWN OF CHINO VALLEY 
AND 

STROH ARCHITECTURE, INCORPORATED 
 

[Scope of Work] 
 

See following pages. 
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STROH ARCHITECTURE INC. 
 
 
 
March 9, 2020 
 
 
Steve Sullivan 
1982 Voss Drive 
Chino Valley, AZ 86323 
 
 
Re:  Chino Valley Police Station 
 
 
 
 
The preliminary scope of services as we know it is as follows: 
 
Produce preliminary design and construction documents to build a new approximate 
15,000 SF Police Station.   
 
 

 Basic Services  
 
The Architect’s Basic Services consist of:  architecture; structural, mechanical, 
plumbing, electrical, geotechnical, civil engineering, landscape architecture, cost 
estimating, surveying and computer renderings. 
 
30% PHASE SCOPE           
 
Programming 
 
The Architect shall provide, through investigation and addressing the Owner’s needs, a 
program of space, approximate size, functional relationship and character of each 
space required for the project. Cost estimate provided. 
 
Schematic Design Phase 
 
The Architect shall review the program with the Owner as developed by the Architect to 
ascertain the requirements of the Project and shall arrive at a mutual understanding of 
such requirements with the Owner. 
 

PRO PO SAL  
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Stroh Architecture, Inc. 1577 Plaza West Drive Suite B (928) 771-0548   Doug@StrohArchitectureInc.com 

 
The Architect shall review with the Owner alternative approaches to design and 
construction of the Project. 
The Architect shall prepare, for approval by the Owner, Schematic Design Documents 
consisting of drawings, and other documents illustrating the scale and relationship of the 
project’s components. Cost estimate, geotechnical investigation, IT and security 
systems provided. 
 
Design Development Phase 
 
Based on the approved Schematic Design documents and any other adjustments 
authorized by the Owner in the program, the Architect shall prepare, for approval by the 
Owner, Design Development documents consisting of drawings, colored renderings and 
other documents to affix and describe the size and character of the Project as to 
architectural, materials and such other elements as may be appropriate.  A finish 
materials and colors board will be provided as part of this phase. Cost estimate 
provided. 
 
 

 Additional Services  
 
The Additional Services described, but not necessarily limited to the following, are not 
included in the Basic Services and shall be considered extras to this Agreement and 
shall be paid for by the Owner. The Additional Services shall only be provided if 
confirmed in writing by the Owner. 
 

▪ Making revisions in the Drawings, Specifications or other documents when such 
revisions are inconsistent with approvals or instructions previously given by the 
Owner, including revisions made necessary by adjustments in the Owner’s 
program or Project budget. 
 

▪ Providing any other services not otherwise included in this Agreement or not 
customarily furnished in accordance with generally accepted architectural 
practice (such as FFE specifications and procurement). 

 
Hourly Rates for Additional Services: 
 
 Principal Architect $ 165 / hour 
 Principal Engineer $ 165 / hour 
 Project Manager $ 135 / hour 
 Architectural Production $ 115 / hour 
 Engineering Production $ 115 / hour 
 Clerical Production $ 65 / hour 
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 Owner’s Responsibilities  

 
The Owner shall provide full information regarding requirements for the Project, which 
shall set forth the Owner’s objectives, schedule, constraints and criteria, including space 
requirements, special equipment, systems and site requirements. 
 

 
 Summary of Services Included  

 
Basic Services Included: 
 

▪ Architecture ▪ Civil Engineering 
▪ Structural Engineering ▪ Landscape Architecture 
▪ Mechanical Engineering ▪ Surveying 
▪ Plumbing Engineering ▪ Cost Estimating 
▪ Electrical Engineering ▪ Computer-Generated Renderings 
▪ IT & Security System Design 
▪ Geotechnical Engineering 

 
Compensation for the Basic Services listed above shall be as noted on Fee 
Schedule: 
 
Project to be billed monthly based on percentage of completion. 
 

Programming $  34% 

Schematic Design Phase Complete $  33%  

Design Development Phase Complete $  33%   

Total Compensation $ 100% 
 
 
Professional fees are due and payable 30 days from the date billed. 
 
In the event of termination, suspension or abandonment of the project, which is not the 
fault of the Architect, the Architect shall be compensated for services performed prior to 
the termination, suspension or abandonment, together with any reimbursable expenses. 
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30% Reimbursable Expenses shall be as follows: 
 

▪ Printing Expenses: At cost  
Estimated printing Budget $1,000.00 

▪ Site Trip No charge 
 

 
  

   Douglas Stroh 
   STROH ARCHITECTURE, INC. 
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EXHIBIT C 
TO 

PROFESSIONAL SERVICES AGREEMENT 
BETWEEN 

THE TOWN OF CHINO VALLEY 
AND 

STROH ARCHITECTURE, INCORPORATED 
 

[Fee Proposal] 
 

See following page. 
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STROH ARCHITECTURE INC. 

1577 Plaza West Dr., Suite B   Prescott, AZ 86303   T: (928) 771-0548   E: doug@stroharchitectureinc.com 

 
 

CHINO VALLEY POLICE STATION 
 

30% Professional Fees Schedule 
Programming, Schematic Design 

Design Development 
 
 
 
Architecture           $  64,575.00 
Electrical Engineering          $    6,000.00 
Mechanical Engineering         $    6,000.00 
Structural Engineering          $  10,000.00 
 
Cost Estimating          $  22,980.00 
  
Landscape Architecture         $    5,000.00 
    
Geotechnical Engineering         $    4,200.00 
 
Civil Engineering          $  28,302.00 

Task 1 – Topographic and Boundary Verification Survey, Permits  $5082.00 
Task 2 – Base Map Preparation      $1,464.00 
Task 3 – Bluestake & Utility Coordination & Legal Descriptions  $1,056.00 
Task 4 – TIA & ADOT Coordination     $9,350.00 
Task 5 – Final 30% Site Plan Preparation     $6,280.00 
Task 6 – Meetings and Coordination     $1,400.00 
Task 7 – 30% Drainage Report      $3,670.00 
 

Estimated printing budget         $    1,000.00 
 

Total 30% Professional Fees         $148,057.00 
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Town Council Study Session 4)        
Meeting Date: 07/21/2020  
Contact Person: Joe Duffy, Finance Director 

Phone: 928-636-2646 x-1211 
Department: Finance
Estimated length
of Staff Presentation: 

5 minutes  

Physical location of item: N/A 

Information
AGENDA ITEM TITLE:
Consideration and discussion regarding proposed changes to the Town's Procurement Code.(Joe Duffy,
Administrative Services Director)

SITUATION & ANALYSIS:
The Finance Committee recommended changes to the procurement code.  Staff would like to discuss the
proposed changes with council.

Attachments
Summary 
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Town Council Study Session 5)        
Meeting Date: 07/21/2020  
Contact Person: Maggie Tidaback, Economic Development Project Manager 

Phone: 928-636-2646 x-1201 
Department: Town Manager
Estimated length
of Staff Presentation:  

Physical location of item: N/A 

Information
AGENDA ITEM TITLE:
Presentation and discussion regarding the ground lease prepared by the Town Attorney between the Town
of Chino Valley and future "Tenant." (Maggie Tidaback, Economic Development Project Manager)

SITUATION & ANALYSIS:
Discussion regarding the ground lease prepared by the Town Attorney between the Town of Chino Valley
and "Tenant." Discussion to involve lease terms; with the understanding that the "Tenant" will be making
an offer to the Town and at that time the terms will be presented to council for approval. 

Attachments
Ground Lease at Old Home Manor 
Rounds Consulting Fiscal Impact 
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GROUND LEASE

between

TOWN OF CHINO VALLEY,
an Arizona municipal corporation

as Landlord,

and

____________________________,
a(n) _____________________

as Tenant

____________, 2020
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GROUND LEASE

This Ground Lease is made and entered into as of the date set forth on the preceding page by and 
between the TOWN OF CHINO VALLEY, an Arizona municipal corporation (“Landlord” or “Town”), and 
__________________________________, a(n) ________________________________ (“Tenant”).

DEFINITIONS

Capitalized terms used in this Lease and not defined elsewhere have the meanings given them on 
Exhibit A.

BASIC TERMS

The following Basic Terms are applied under and governed by the particular section(s) in this Lease 
pertaining to the following information:

1. Premises: Approximately _____ acres of land as described and 
depicted on Exhibit B.

2. Buildings: The buildings to be constructed by Tenant at the 
Premises and all Alterations thereto from time to time. 

3. Property: The Premises, the Buildings, and all utilities and other 
improvements located on or under the Premises from time 
to time.

4. Initial Term: __ years (See Section 1.2)

5. Extension Periods: __ successive periods of __ years

6. Commencement Date: See Section 1.2. 

7. Closing Date: See Section 1.5.7.

8. Permitted Use: The construction and operation of a full-service 
recreational vehicle park as described in the Landlord’s 
Request for Proposals, dated ____________, 2020 (the 
“RFP”)

9. Rent Payment Town of Chino Valley
Address: Attn: Town Manager

202 North State Route 89
Chino Valley, Arizona 86323

10. Address of Landlord Town of Chino Valley
for Notices and Rent: 202 North State Route 89

Chino Valley, Arizona 86323

11. Address of Tenant _______________________
for Notices: Attn: ___________________

_______________________
_______________________
Email:__________________
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With a copy to: _______________________
Attn: ___________________
_______________________
_______________________
Email:__________________

12. Address for Leasehold _______________________
Mortgagee (pursuant to Attn: ___________________
Section 14.6) _______________________

_______________________

EXHIBITS

EXHIBIT “A” Definitions
EXHIBIT “B” Description of Premises
EXHIBIT “C” Memorandum of Lease
EXHIBIT “D” Subordination, Non-Disturbance and Attornment Agreement
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ARTICLE 1
LEASE OF PREMISES AND LEASE TERM

1.1 Premises.  In consideration of the covenants and agreements set forth in this Lease and 
other good and valuable consideration, Landlord leases the Premises to Tenant and Tenant leases the 
Premises from Landlord, upon and subject to the terms and conditions set forth in this Lease. During the 
Term, Tenant will have the exclusive right to use and occupy the Premises. Landlord will tender possession 
of the Premises to Tenant on the Closing Date (as defined in Subsection 1.5.6 below). 

1.2 Commencement Date; Initial Term.  The “Commencement Date” will be ___________, 
and the Initial Term will end on _____________. 

1.3 Extension Periods.  Tenant has the option to extend the Term for the number of 
successive Extension Periods specified in the Basic Terms.  If Tenant desires to exercise its right to extend 
the Term for an Extension Period, it will give Landlord notice of its intent to do so at least three months prior 
to the expiration of the Initial Term or the then-current Extension Period (but not earlier than 24 months 
prior to the expiration of the Initial Term or the then-current Extension Period).  Failure to timely exercise 
an Extension Period shall be deemed to be a waiver of the right to extend.

1.4 Quiet Enjoyment.  Landlord represents and warrants to Tenant that Landlord owns fee 
title to the Premises. So long as no Event of Default by Tenant is in existence, Landlord covenants and 
agrees that, on and after the Closing Date, Tenant may quietly hold, occupy and enjoy the Property during 
the Term without any manner of hindrance or interference with its quiet enjoyment, possession and use.

1.5 Approvals and Conditions.

1.5.1 Property Documents.  Within five days after the date of this Lease, if not already 
given by Landlord to Tenant, Landlord will deliver to Tenant copies of its most recent survey, environmental 
report, geotechnical report, and utility plans with respect to the Premises to the extent the same are currently 
in Landlord’s possession.

1.5.2 Feasibility Period.  The period beginning on the date on which this Lease has 
been fully executed and ending 60 days thereafter is herein referred to as the “Feasibility Period”. Tenant’s 
obligations under this Lease are conditioned on Tenant approving the feasibility of the Premises for 
Tenant’s specific development and use and Tenant’s physical inspections of the Premises. Tenant has the 
right to enter upon the Premises on and after the date of this Lease to conduct such inspections, and 
Landlord will reasonably cooperate with Tenant in connection with such inspections. If Tenant determines, 
in its sole and unfettered discretion, that it cannot proceed with its use and development of the Premises 
based on its evaluation and inspection of the Premises, Tenant has the right to terminate this Lease by 
notifying Landlord of such termination on or before the last day of the Feasibility Period.  If Tenant does not 
elect to terminate this Lease on or before the last day of the Feasibility Period, Tenant will have no further 
right to terminate this Lease pursuant to this paragraph.  Tenant shall return all Property documents to the 
Landlord and shall repair any physical damages to the Property arising from the inspections made by the 
Tenant or its contractors.  Tenant shall indemnify, defend and hold harmless Landlord from and against all 
losses, damages, claims, liens, liabilities, costs and expenses caused by Tenant’s exercise of its right under 
this Section 1.5.2 except those arising from the negligence or willful acts of Landlord or conditions on the 
Property existing before Tenant’s entry thereon.

1.5.3 Title Review. Within five days after Tenant obtains a legal description of the 
Premises in form acceptable to Tenant, Tenant will order a commitment (the “Commitment”) for the 
issuance of an ALTA extended coverage leasehold policy of title insurance (the “Title Policy”) from [Title 
Company], Attn: [Agent Name], [Address] (“Title Company”). Upon Tenant’s receipt of the Commitment, 
Tenant will order an ALTA survey of the Premises using the legal description set forth in the Commitment 
(the “Survey”).  The Survey shall be certified to the Landlord.  The Commitment and the Survey are herein 
referred to as the “Title Documents”. If the Title Documents reflect encumbrances or other conditions not 
acceptable to Tenant (“Defects”) and Tenant notifies Landlord of same in writing on or before the earlier of 
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(a) the expiration of the Feasibility Period or (b) within 30 days after its receipt of the Title Documents, then 
within 15 days after Landlord’s receipt of Tenant’s notification of the Defects, Landlord will notify Tenant 
which Defects Landlord will cure prior to the Closing (as defined below) and which Defects Landlord will not 
cure prior to the Closing (herein called a “Landlord’s Notice”).  If Landlord’s Notice specifies Defects that 
will not be cured by Landlord prior to the Closing, then Tenant may, within 15 days after receipt of Landlord’s 
Notice, accept the Defects or Tenant may terminate this Lease. If Tenant does not timely receive Landlord’s 
Notice, Landlord will be deemed to have elected not to remove any Defects. Landlord will cooperate (at no 
out-of-pocket expense to Landlord) with Tenant and Title Company with respect to the issuance of the Title 
Policy, which will include, without limitation, executing any documents reasonably required by Title 
Company. If required by Title Company, Landlord will execute an instrument that will enable the Title 
Company to issue the Title Policy without any exceptions for tenants or parties in possession (or similar 
exceptions) (other than Tenant).

1.5.4 Entitlements.  Tenant’s obligations under this Lease are conditioned on Tenant’s 
receipt of the Landlord’s approval of all planning, zoning, design, parking, traffic and other approvals 
required for Tenant to develop and use the Premises for the Permitted Use, Tenant obtaining all other 
governmental approvals and easements, abandonments of easements, and relocations of easements 
necessary for the development of the Premises for the Permitted Use, and Tenant obtaining a loan for the 
construction of Tenant’s Improvements (collectively, the “Entitlements”), which Entitlements and any 
conditions and stipulations associated therewith must be acceptable to Tenant in its sole and unfettered 
discretion. In consideration of Landlord granting the Entitlements contingency set forth in this Section, 
Tenant agrees to diligently pursue all lender approvals and all other Entitlements, including, but not limited 
to, planning, zoning and design review approvals and to engage such consultants as required to attempt to 
obtain the Entitlements. Landlord will reasonably cooperate with Tenant and support Tenant’s applications 
in connection with Tenant’s attempt to obtain the Entitlements. If Tenant has not obtained the Entitlements 
on or before ________________ (the “Entitlements Contingency Date”), then, as long as Tenant is diligently 
pursuing the Entitlements, Tenant may extend the Entitlements Contingency Date until 
________________, as long as Tenant has submitted substantially all of the documents and information 
to the appropriate governmental entity as may have been required by such governmental entity at such 
time for processing of all approvals necessary for conducting the Permitted Use at the Premises. If Tenant 
has not obtained the Entitlements on or before the Entitlements Contingency Date (as the same may have 
been extended), Tenant has the right to terminate this Lease by notifying Landlord of such termination. In 
the event that the Tenant has not affirmatively exercised its right to terminate this Lease within 10 days of 
the Entitlements Contingency Date (as the same may have been extended), the Tenant shall be deemed 
to have waived its right to terminate this Lease pursuant to this Section 1.5.5.

1.5.5 Closing Date. The “Closing Date” will occur once all of the following have 
occurred: (a) Tenant has approved the condition of title to the Premises, as provided above; and (b) Tenant 
has obtained the Entitlements.  Notwithstanding the above, in all events the Closing Date will occur not 
later than 10 days following the Entitlements Contingency Date.  On the Closing Date, the parties will 
instruct the Title Company to record the Memorandum of Lease and issue the Title Policy. 

1.5.6 Reports.  Tenant will deliver to Landlord, without warranty, copies of all appraisals, 
surveys, environmental and geotechnical reports, and other third-party reports obtained by Tenant with 
respect the physical condition of the Premises (excluding any confidential documents). 

1.6 Ownership of Tenant Improvements; Depreciation.  During the Term, title to and 
ownership of the Tenant Improvements will remain solely in Tenant, and Tenant alone will be entitled to 
deduct all depreciation with respect to the Tenant Improvements on Tenant’s income tax returns. Upon the 
expiration or earlier termination of this Lease, title to and ownership of any portion of the Tenant 
Improvements which is not removed from the Premises by Tenant will automatically transfer to and vest in 
Landlord, free of any deed of trust, mortgage or other security instrument securing loans entered into by 
Tenant. Upon the request of Landlord, Tenant will, upon the expiration or earlier termination of this Lease, 
execute and deliver to Landlord a recordable quit claim deed (without warranty) evidencing the transfer of 
title of such remaining Tenant Improvements.
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ARTICLE 2
RENT

2.1 Rent.  Tenant will pay (without demand, offset or deduction of any kind except as expressly 
provided herein) the rent set forth below in this Article 2 (“Rent”) in monthly installments to Landlord, in 
advance, beginning on the Commencement Date and thereafter on the first day of each and every calendar 
month during the Term. Tenant will make all Rent payments to Landlord’s address specified in the Basic 
Terms or at such other place as Landlord may from time to time designate in writing. The parties will prorate 
Rent, on a per diem basis, for any partial month within the Term. 

2.1.1 Rent During Initial Term.  The monthly Rent during the Initial Term will be as 
follows:

Applicable Portion of Initial Term Monthly Rent Annual Rent

Months 1 – 12 $________ $________

Months 13 – 24 $________ $________

Months 25 – 36 $________ $________

Months 37 – 120 $________ $________

Months 121 – 180 $________ $________

Months 181 – 240 $________ $________

Months 241 – 300 $________ $________

Months 301 – 360 $________ $________

Months 361 – 420 $________ $________

2.1.2 Rent During Extension Periods.  The monthly Rent during the Extension Periods 
will be as follows:

Applicable Portion of Extended 
Term

Monthly Rent Annual Rent

Months 1 – 60 $________ $________

Months 61 – 120 $________ $________

Months 121 – 180 $________ $________

Months 181 – 240 $________ $________

Months 241 – 300 $________ $________

Months 301 – 360 $________ $________

2.2 Delinquent Rental Payments.  If Landlord does not receive any payment of Rent within 
10 days after the date on which Tenant has received written notice that such payment is delinquent, Tenant 
will pay Landlord interest on the delinquent payment calculated at the Maximum Rate from the date the 
payment was due through the date the payment is received by Landlord. Notwithstanding the foregoing, if, 
during any calendar year, Landlord gives Tenant written notice of Tenant’s failure to pay an installment of 
Rent when due, then during the remainder of such calendar year, if Tenant fails to pay any installment of 
Rent when due, such interest charge shall immediately become due from Tenant without Landlord having 
to give Tenant any written notice of non-payment.

2.3 Rent Tax.  In addition to the Rent required above, Tenant will pay to Landlord all Rent Tax 
(if any) due in connection with the payment of Rent hereunder, which Rent Tax will be paid by Tenant to 
Landlord concurrently with each payment of Rent made by Tenant to Landlord under this Lease.

ARTICLE 3
REAL ESTATE TAXES

Page 71 of 109 



3703543.3

6

Pursuant to ARIZ. REV. STAT. §§ 42-6201 et seq. (the “Excise Tax Statutes”), because the Town is 
the fee owner of the Premises, the Premises will not be assessed property taxes.  Pursuant to the Excise 
Tax Statutes, the Premises is instead subject to the assessment or levy of an excise tax (the “Excise Tax”),
which is calculated in accordance with the provisions of ARIZ. REV. STAT. § 42-6203.  Assessments (both 
special and general) imposed in connection with any financing district, transportation development district, 
special assessment district, special benefit district, sanitary improvement district, local improvement district 
or any similar district of which the Premises (or any portion thereof) is a part are treated as “Real Estate 
Taxes” according to the terms of this Section. The parties agree Real Estate Taxes are included in the 
amounts listed as Rent in Article 2.  Tenant shall pay all taxes applicable to all other property in the Property
that is not taxed as real property and included in Real Estate Taxes, as set forth in Section 16.2 (captioned 
“Tenant’s Property”).

ARTICLE 4
USE OF PROPERTY

Tenant shall only use the Property for the Permitted Use.  Landlord’s prior, written consent (not to 
be unreasonably withheld) is required in order for the Tenant to make any use of the Property other than 
the Permitted Use.  Landlord represents and warrants to Tenant that the Property will not, in the future, be 
encumbered by any restrictions or prohibitions on Tenant’s use of the Property for the Permitted Use. It is 
expressly acknowledged by Tenant that the Rent has been calculated based upon Tenant’s express 
covenant that Tenant will maintain the Permitted Use in operation at the Property continuously during the 
Term and, when conducting business at the Property, Tenant will operate during reasonable hours and
conduct its business in a manner consistent with other top-quality full-service recreational vehicle parks. 
Tenant expressly acknowledges that its failure to operate at the Property in the manner described herein 
for any period longer than 10 days shall be a default pursuant to Section 13.1; provided, however, that 
Tenant may have periods of inoperability in excess of 10 days upon the prior, written consent of the 
Landlord. During any period of time in which Tenant is not operating its business at the Property, Tenant 
will continue to comply with all of the provisions of this Lease. On and after the date of this Lease, Landlord 
may record any additional documents against title to the Property without the written consent of the Tenant.

ARTICLE 5
HAZARDOUS MATERIALS

5.1 Tenant�s Compliance with Hazardous Materials Laws .  Tenant will not cause any 
Hazardous Materials to be brought upon, kept or used at the Property in a manner or for any purpose that 
violates any Hazardous Materials Laws. Tenant, at its sole cost and expense, will comply with all Hazardous 
Materials Laws related to Tenant’s use of the Property.

5.2 Tenant�s Hazardous Materials Indemnification.  To the fullest extent allowable under 
the Laws, Tenant releases and will indemnify, protect, defend (with counsel reasonably acceptable to 
Landlord) and hold Landlord harmless for, from and against any and all Claims whatsoever arising or 
resulting, in whole or in part, directly or indirectly, from the presence, treatment, storage, transportation, 
disposal, release or management of Hazardous Materials in, on, under, about or from the Property 
(including water tables and atmosphere), but only to the extent arising during the Initial Term and any 
Extension Periods as a result of the acts of the Tenant Parties.  The obligations of Tenant under this Article 
survive the expiration or earlier termination of this Lease.

5.3 Landlord�s Hazardous Materials Indemnification.  To the fullest extent allowable under 
the Laws, Landlord releases and will indemnify, protect, defend (with counsel reasonably acceptable to 
Tenant) and hold Tenant harmless from and against any and all Claims whatsoever arising or resulting, in 
whole or in part, directly or indirectly, from the presence, treatment, storage, transportation, disposal, 
release or management of Hazardous Materials in, on, under, about or from the Premises (including water 
tables and atmosphere), but only to the extent arising prior to the Closing Date as a result of the acts of the 
Landlord Parties. The obligations of Landlord under this Article survive the expiration or earlier termination 
of this Lease.
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ARTICLE 6
UTILITIES

6.1 Tenant�s Rights and Obligations; Cost of Utilities.  With respect to all utilities serving 
the Property, (a) Tenant will contact the applicable utility company or other service provider to arrange for 
such utility to be provided to the Property, and (b) Tenant is solely responsible for paying directly to such 
utility company or other service provider, prior to delinquency, all charges owed for such utility service. 
Tenant has the right to choose its own telephone service provider, internet service provider, data line 
service provider, and providers for any other similar services for the Property. Landlord will permit the 
companies selected by Tenant to have reasonable access to the lines, cables, conduits, and facilities at 
the Landlord’s Adjacent Property in order to install and provide such services to Tenant.

6.2 Other Provisions Relating to Utilities.  If any utilities or other services to the Property 
are disrupted for more than 24 hours as a result of the acts of any of the Landlord Parties, Tenant will be 
entitled to a reasonable abatement of Rent based on the severity of the disruption.

ARTICLE 7
MAINTENANCE AND REPAIR

Tenant, at its sole cost and expense, shall comply with Laws applicable to the maintenance and 
upkeep of the Property.  Upon Tenant’s completion of construction of its initial improvements at the 
Premises, Tenant will keep and maintain in a clean and attractive condition the parking and landscaped 
areas of the Premises, the outdoor recreation areas of the Premises, and the exteriors of the Buildings, 
including the windows and plate glass. Tenant will provide for the collection and removal of all trash from 
the Premises. Tenant’s maintenance and repair obligations under this Section are subject to the provisions 
of Article 10 and Article 11 of this Lease regarding any Casualty or Taking.

ARTICLE 8
ALTERATIONS

8.1 Construction Obligations; Ownership of Alterations.  Tenant will cause all Buildings 
and Alterations to be constructed in a good and workmanlike manner and in compliance with all Laws. 
Tenant has the right to remove all Alterations installed by Tenant at the Premises as long as Tenant repairs 
any damage to the Premises caused by such removal. If Tenant does not remove any Alterations from the 
Premises at the end of the Term, such Alterations will become the property of Landlord at no cost to 
Landlord. Prior to commencing construction of any Buildings and Alterations or any other improvement to 
the Premises, Tenant shall provide Landlord with performance and payment bonds covering the full cost of 
the improvements, in a form acceptable to the Town Attorney.

8.2 Liens.  Tenant will keep Landlord’s interest in the Premises free from any mechanics’, 
materialmens’, professional services, or other liens arising out of any work performed at the Premises by 
Tenant. If any such lien is filed or recorded against the Premises, Tenant will, within 15 days after being 
notified of such filing or recording, cause such lien to be released of record or provide Landlord with a bond 
or other security protecting Landlord against such lien. Landlord will keep the Premises free from any 
mechanics’, materialmens’, professional services, or other liens arising out of any work performed by 
Landlord. If any such lien is filed or recorded against the Premises, Landlord will, within 15 days after being 
notified of such filing or recording, cause such lien to be released of record.

ARTICLE 9
INSURANCE

9.1 General. 
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9.1.1 Insurer Qualifications.  Without limiting any obligations or liabilities of Tenant, 
Tenant shall purchase and maintain, at its own expense, hereinafter stipulated minimum insurance with 
insurance companies authorized to do business in the State of Arizona pursuant to ARIZ. REV. STAT. § 20-
206, as amended, with an AM Best, Inc. rating of A- or above with policies and forms satisfactory to the 
Landlord.  Failure to maintain insurance as specified herein may result in termination of this Lease at the 
Landlord’s option.

9.1.2 No Representation of Coverage Adequacy. By requiring insurance herein, the 
Landlord does not represent that coverage and limits will be adequate to protect Tenant.  The Landlord 
reserves the right to review any and all of the insurance policies and/or endorsements cited in this Lease, 
but has no obligation to do so.  Failure to demand such evidence of full compliance with the insurance 
requirements set forth in this Lease or failure to identify any insurance deficiency shall not relieve Tenant
from, nor be construed or deemed a waiver of, its obligation to maintain the required insurance at all times 
during the performance of this Lease.

9.1.3 Additional Insured.  All insurance coverage, except Workers’ Compensation 
insurance and Professional Liability insurance, if applicable, shall name, to the fullest extent permitted by 
law for claims arising out of the performance of this Lease, the Landlord, its agents, representatives, 
officers, directors, officials and employees as Additional Insured as specified under the respective coverage 
sections of this Lease.  Tenant shall ensure all necessary endorsements are executed related to the 
Additional Insured coverage.

9.1.4 Coverage Term.  All insurance required herein shall be maintained in full force 
and effect until all work or services required to be performed under the terms of this Lease are satisfactorily 
performed, completed and formally accepted by the Landlord, unless specified otherwise in this Lease.

9.1.5 Primary Insurance.  Tenant’s insurance shall be primary insurance with respect 
to performance of this Lease and in the protection of the Landlord as an Additional Insured.

9.1.6 Claims Made.  In the event any insurance policies required by this Lease are 
written on a “claims made” basis, coverage shall extend, either by keeping coverage in force or purchasing 
an extended reporting option, for three years past completion and acceptance of the services.  Such 
continuing coverage shall be evidenced by submission of annual Certificates of Insurance and 
endorsements citing applicable coverage is in force and contains the provisions as required herein for the 
three-year period.

9.1.7 Waiver.  All policies, except for Professional Liability, including Workers’ 
Compensation insurance, shall contain a waiver of rights of recovery (subrogation) against the Landlord, 
its agents, representatives, officials, officers and employees for any claims arising out of the work or 
services of Tenant.  Tenant shall arrange to have such subrogation waivers incorporated into each policy 
via formal written endorsement thereto.

9.1.8 Policy Deductibles and/or Self-Insured Retentions. The policies set forth in 
these requirements may provide coverage that contains deductibles or self-insured retention amounts.  
Such deductibles or self-insured retention shall not be applicable with respect to the policy limits provided 
to the Landlord. Tenant shall be solely responsible for any such deductible or self-insured retention amount.

9.1.9 Use of Subcontractors.  If any work under this Lease is subcontracted in any 
way, Tenant shall execute written agreements with its subcontractors containing the indemnification 
provisions set forth in this Section and insurance requirements set forth herein protecting the Landlord and 
Tenant.  Tenant shall be responsible for executing any agreements with its subcontractors and obtaining 
certificates of insurance and endorsements verifying the insurance requirements.

9.1.10 Evidence of Insurance.  Prior to commencing any work or services under this 
Lease, Tenant will provide the Landlord with suitable evidence of insurance in the form of certificates of 
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insurance and a copy of the declaration page(s) of the insurance policies as required by this Lease, issued 
by Tenant’s insurance insurer(s) as evidence that policies are placed with acceptable insurers as specified 
herein and provide the required coverages (including necessary endorsements), conditions and limits of 
coverage specified in this Lease and that such coverage and provisions are in full force and effect.  
Confidential information such as the policy premium may be redacted from the declaration page(s) of each 
insurance policy, provided that such redactions do not alter any of the information required by this Lease.  
The Landlord shall reasonably rely upon the certificates of insurance and declaration page(s) of the 
insurance policies as evidence of coverage but such acceptance and reliance shall not waive or alter in any 
way the insurance requirements or obligations of this Lease.  If any of the policies required by this Lease 
expire during the life of this Lease, it shall be Tenant’s responsibility to forward renewal certificates and 
declaration page(s) to the Landlord 30 days prior to the expiration date.  All certificates of insurance and 
declarations required by this Lease shall be identified by referencing this Lease.  A $25.00 administrative 
fee shall be assessed for all certificates or declarations received without a reference to this Lease.  
Additionally, certificates of insurance and declaration page(s) of the insurance policies submitted without 
referencing this Lease will be subject to rejection and may be returned or discarded.  Certificates of 
insurance and declaration page(s) shall specifically include the following provisions:

(1) The Landlord, its agents, representatives, officers, directors, officials and 
employees are Additional Insureds as follows:

(a) Commercial General Liability – Under Insurance Services Office, 
Inc., (“ISO”) Form CG 20 10 04 13 or equivalent.

(b) Auto Liability – Under ISO Form CA 20 48 or equivalent.

(c) Excess Liability – Follow Form to underlying insurance.

(2) Tenant’s insurance shall be primary insurance with respect to performance 
of this Lease.

(3) All policies, except for Professional Liability, including Workers’ 
Compensation, waive rights of recovery (subrogation) against the Landlord, its agents, 
representatives, officers, officials and employees for any claims arising out of work or services 
performed by Tenant under this Lease.

ACORD certificate of insurance form 25 (2014/01) is preferred.  If ACORD certificate of insurance form 25 
(2001/08) is used, the phrases in the cancellation provision “endeavor to” and “but failure to mail such notice 
shall impose no obligation or liability of any kind upon the company, its agents or representatives” shall be 
deleted.  Certificate forms other than ACORD form shall have similar restrictive language deleted.

9.2 Required Insurance Coverage. 

9.2.1 Commercial General Liability.  Tenant shall maintain “occurrence” form 
Commercial General Liability insurance with an unimpaired limit of not less than $2,000,000 for each 
occurrence, $2,000,000 Products and Completed Operations Annual Aggregate and a $5,000,000 General 
Aggregate Limit.  The policy shall cover liability arising from premises, operations, independent contractors, 
products-completed operations, personal injury and advertising injury.  Coverage under the policy will be 
at least as broad as ISO policy form CG 00 010 93 or equivalent thereof, including but not limited to, 
separation of insured’s clause.  To the fullest extent allowed by law, for claims arising out of the performance 
of this Lease, the Landlord, its agents, representatives, officers, officials and employees shall be cited as 
an Additional Insured under ISO, Commercial General Liability Additional Insured Endorsement form CG 
20 10 04 13, or equivalent, which shall read “Who is an Insured (Section II) is amended to include as an 
insured the person or organization shown in the Schedule, but only with respect to liability arising out of 
“your work” for that insured by or for you.”  If any Excess insurance is utilized to fulfill the requirements of 
this Subsection, such Excess insurance shall be “follow form” equal or broader in coverage scope than 
underlying insurance.
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9.2.2 Property Insurance.  Tenant will maintain insurance on the Buildings providing 
coverage comparable to that provided by a standard causes of loss – special form property insurance 
policy. Tenant may maintain such insurance in whole or in part under a blanket policy. Tenant is not required 
by this Lease to maintain personal property or business interruption insurance. Accordingly, Tenant’s 
Personal Property is located at the Premises at Tenant’s sole risk, and Landlord is not liable for any damage 
to or loss or destruction of Tenant’s Personal Property.

9.2.3 Vehicle Liability.  Tenant shall maintain Business Automobile Liability insurance 
with a limit of $1,000,000 each occurrence on Tenant’s owned, hired and non-owned vehicles assigned to 
or used in the performance of the Tenant’s work or services under this Lease.  Coverage will be at least as 
broad as ISO coverage code “1” “any auto” policy form CA 00 01 12 93 or equivalent thereof.  To the fullest 
extent allowed by law, for claims arising out of the performance of this Agreement, the Landlord, its agents, 
representatives, officers, directors, officials and employees shall be cited as an Additional Insured under 
ISO Business Auto policy Designated Insured Endorsement form CA 20 48 or equivalent.  If any Excess 
insurance is utilized to fulfill the requirements of this Subsection, such Excess insurance shall be “follow 
form” equal or broader in coverage scope than underlying insurance.

9.2.4 Professional Liability.  If this Lease is the subject of any professional services or 
work, or if the Tenant engages in any professional services or work in any way related to performing the 
work under this Lease, the Tenant shall maintain Professional Liability insurance covering negligent errors 
and omissions arising out of the professional services performed by the Tenant, or anyone employed by 
the Tenant, or anyone for whose negligent acts, mistakes, errors and omissions the Tenant is legally liable, 
with an unimpaired liability insurance limit of $2,000,000 each claim and $2,000,000 annual aggregate.  

9.2.5 Workers� Compensation Insurance.  If Tenant employs anyone who is required 
by law to be covered by Workers’ Compensation Insurance, Tenant shall maintain Workers’ Compensation 
insurance to cover obligations imposed by federal and state statutes having jurisdiction over Tenant’s 
employees engaged in the performance of work or services under this Lease and shall also maintain 
Employers Liability Insurance of not less than $500,000 for each accident, $500,000 disease for each 
employee and $1,000,000 disease policy limit.

9.3 Cancellation and Expiration Notice.  Tenant shall provide at least 30 days prior written 
notice to the Landlord before insurance required herein expires, is canceled, or is materially changed.

ARTICLE 10
DAMAGE OR DESTRUCTION

10.1 Substantial Casualty.  If any Casualty renders the whole or more than 50% of the floor 
area of the Buildings untenantable or occurs during the last five years of the Term, Tenant may terminate 
this Lease by notifying Landlord of such election within 60 days after the date of the Casualty, which 
termination will be effective thereafter on the date set forth in such notice of termination. If Tenant terminates 
this Lease pursuant to this paragraph (other than during the last five years of the Term), then, within 30 
days after such termination, Tenant shall demolish the damaged Buildings, remove all Personal Property 
and debris from the Property, and restore the surface of the affected portion of the Premises to a level 
condition.  Tenant will pay Landlord an amount equal to all Rent that would have accrued during the 6-
month period following such termination.

10.2 Repair of Tenant�s Buildings.  If Tenant does not elect to terminate this Lease following 
a Casualty, Tenant will either repair and restore the portion of the Buildings affected by such Casualty to 
as near their condition prior to the Casualty as is reasonably possible with all commercially reasonable 
diligence and speed, or Tenant will demolish the damaged Buildings, remove all Personal Property and 
debris from the Premises, and restore the surface of the affected portion of the Premises to a level condition.

ARTICLE 11
EMINENT DOMAIN
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11.1 Termination of Lease.  If a Condemning Authority desires to effect a Taking of all of the 
Property, this Lease will terminate as of the date the Condemning Authority takes possession of same.  If 
a Condemning Authority desires to effect a Taking of less than all of the Property in a manner that materially 
adversely affects access to the Property, then Tenant, at its option, by notifying Landlord not later than 60 
days after the date the Condemning Authority takes possession of such property, may terminate this Lease 
effective on the date set forth in such notice of termination, and if so requested by Landlord, Tenant shall 
demolish the damaged Buildings, remove all Personal Property and debris from the Property, and restore 
the surface of the affected portion of the Premises to a level condition.  Tenant will pay Rent to the date of 
termination.

11.2 Adjustment of Rent.  If this Lease does not terminate with respect to the entire Property 
under Section 11.1 and the Taking includes a portion of the Property, this Lease automatically terminates 
as to the portion of the Property taken as of the date the Condemning Authority takes possession of such 
portion, and the Rent will be reduced on such date to an amount equal to the product of the Rent provided 
for in this Lease multiplied by a fraction, the numerator of which is the land area of the Premises after the 
Taking, and the denominator of which is the land area of the Premises prior to the Taking.

11.3 Award.  Tenant is entitled to receive and keep all damages, awards or payments resulting 
from or paid on account of the Taking of the Tenant Improvements, Tenant’s Personal Property, the value 
of the leasehold estate for the remainder of the Term, and for moving expenses. Landlord is entitled to 
receive and keep all other damages, awards or payments resulting from or paid on account of such Taking.  
With respect to any claim Tenant is entitled to make based on a Taking, Tenant may interpose and 
prosecute such claim in any proceeding in respect of such Taking, either independent of any claim of 
Landlord or, if only a single award is made for such Taking, a part of Landlord’s claim.

ARTICLE 12
TRANSFERS

12.1 Transfers Requiring Landlord�s Consent.  Except for any Permitted Transfer described 
below, Tenant will not enter into any Transfer without obtaining Landlord’s prior, written consent, which 
consent will not be unreasonably withheld, conditioned or delayed. Tenant’s request for Landlord’s consent 
to a Transfer must describe the parties, terms, portion of the Property, and other circumstances involved in 
the proposed Transfer.  Landlord will notify Tenant of Landlord’s election to consent or withhold consent to 
such Transfer within 30 days of Landlord’s receipt of such a written request for consent to the Transfer from 
Tenant. If Landlord withholds its consent to a Transfer, Landlord’s notice to Tenant will include a detailed 
explanation of the reason that Landlord has withheld its consent. If Landlord does not properly respond to 
Tenant’s request within such 30-day period, Landlord’s consent to the Transfer will be deemed to be given 
by Landlord. No Transfer requiring Landlord’s consent releases Tenant from any liability or obligation under 
this Lease.

12.2 Transfers Not Requiring Landlord�s Consent.  Tenant may, without Landlord’s consent, 
enter into any Transfer with an Affiliate of Tenant, a parent or subsidiary of Tenant, an entity with which 
Tenant merges or consolidates, as part of the reorganization of Tenant’s business. Each of the foregoing 
Transfers described in this Section 12.2 is referred to as a “Permitted Transfer.” No Transfer without 
Landlord’s consent releases Tenant from any liability or obligation arising under this Lease.

ARTICLE 13
DEFAULTS; REMEDIES

13.1 Tenant�s Default.  Tenant will not be in default under this Lease unless one of the following 
events occurs (an “Event of Default”):

13.1.1 Failure to Pay Rent.  Tenant fails to pay Rent or any other amount owed by Tenant 
under this Lease for a period of 10 days after Landlord has notified Tenant that such payment is delinquent.

Page 77 of 109 



3703543.3

12

13.1.2 Failure to Perform.  Tenant breaches or fails to perform any of Tenant’s non-
monetary obligations under this Lease and such breach or failure is not cured within 30 days after Landlord 
notifies Tenant of Tenant’s breach or failure; provided that if Tenant is not able through the use of 
commercially reasonable efforts to cure such breach or failure within such 30-day period, Tenant’s breach 
or failure is not an Event of Default if Tenant commences to cure such breach or failure within such 30-day 
period and thereafter diligently pursues the cure to completion, which cure in all events must be 
accomplished within 90 days after the Landlord notification.

13.1.3 Bankruptcy.  The occurrence of any one or more of the following: (A) Tenant’s 
filing of a petition under any chapter of the Bankruptcy Code, or under any federal, state or foreign 
bankruptcy or insolvency statute now existing or hereafter enacted; or (B) the filing of an involuntary petition 
under any chapter of the Bankruptcy Code, or under any federal, state or foreign bankruptcy or insolvency 
statute now existing or hereafter enacted, by or against Tenant and such filing not being dismissed within 
60 days.

13.1.4 Unauthorized Assignment.  Tenant, without having obtained the consent of the 
Landlord as required in this Lease, assigns any interest requiring the consent of the Landlord.

13.2 Remedies.  Upon the occurrence of any Event of Default, Landlord may notify Tenant that 
Landlord intends to exercise one or more of the remedies set forth below, and if such Event of Default is 
not cured within 15 days thereafter, Landlord may, at any time and from time to time, without further notice 
or demand and without preventing Landlord from exercising any other right or remedy, exercise any one or 
more of the following remedies:

13.2.1 Termination of Tenant�s Possession/Re-entry and Reletting.  Terminate 
Tenant’s right to possess the Property by any lawful means with or without terminating this Lease, in which 
event Tenant will immediately surrender possession of the Property to Landlord as provided in Article 15.  
In such event, this Lease continues in full force and effect (except for Tenant’s right to possess the Property) 
and Tenant continues to be obligated for and must pay all Rent as and when due under this Lease. If 
Landlord terminates Tenant’s right to possess the Property, Landlord may re-enter the Property and remove 
all persons and property from the Property.  Landlord may store any property Landlord removes from the
Property in a public warehouse or elsewhere at the cost and for the account of Tenant, and if Tenant fails 
to pay the storage charges therefor, Landlord may deem such property abandoned and cause such property 
to be sold or otherwise disposed of without further obligation or any accounting to Tenant.  Upon terminating 
Tenant’s right to possess the Property, Landlord will use commercially reasonable efforts to relet the 
Property.

13.2.2 Termination of Lease.  Terminate this Lease effective on the date Landlord 
specifies in Landlord’s notice to Tenant.  Upon such termination, Tenant will immediately surrender 
possession of the Property to Landlord as provided in Article 15. If Landlord terminates this Lease pursuant 
to this Section, Landlord may recover from Tenant and Tenant will pay to Landlord on demand: (A) all Rent 
due and payable under this Lease as of the effective date of the termination; and (B) an amount equal to 
the amount by which (i) the present value, as of the effective date of the termination, of the Rent for the 
balance of the Term remaining after the effective date of the termination (assuming no termination) exceeds 
(ii) the present value, as of the effective date of the termination, of a fair market Rent for the Property for 
the same period.  For purposes of this Section, Landlord will compute present value by utilizing a discount 
rate of 8% per annum.

13.3 Landlord�s Default.  Landlord will not be in default under this Lease unless Landlord 
breaches or fails to perform any of Landlord’s obligations under this Lease and the breach or failure 
continues for a period of 30 days after Tenant notifies Landlord in writing of Landlord’s breach or failure; 
provided that if Landlord is not able through the use of commercially reasonable efforts to cure the breach 
or failure within such 30-day period, Landlord’s breach or failure is not a default as long as Landlord 
commences to cure its breach or failure within the 30 day period and thereafter diligently pursues the cure 
to completion, which cure in all events must be accomplished within 90 days of the Tenant notification.  
Upon the occurrence of default by Landlord, Tenant may at any time and from time to time, without further 
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notice or demand, cure such default on behalf of Landlord or exercise any other right or remedy available 
to Tenant at law or in equity. Within 30 days after Tenant’s request, Landlord will reimburse Tenant for any 
reasonable out-of-pocket costs incurred by Tenant to cure Landlord’s default. If Tenant does not receive 
any payment owed by Landlord to Tenant within 30 days after Tenant notifies Landlord that such payment 
is delinquent, Tenant may deduct such amount from Rent.

13.4 No Waiver.  No failure by either Landlord or Tenant to insist upon the performance of any 
provision of this Lease or to exercise any right or remedy upon a breach or default hereof constitutes a 
waiver of any such breach or default.  Any such waiver may be made only in a writing signed by the party 
providing the waiver.  One or more waivers by a party is not to be construed as a waiver by that party of a 
subsequent breach or default of the same provision. In no event are any of the Landlord Parties or the 
Tenant Parties liable to any person for consequential, indirect, special or punitive damages.

13.5 Conflict of Interest.  This Lease is subject to the provisions of ARIZ. REV. STAT. § 38-511.  
The Landlord may cancel this Lease without penalty or further obligations by the Landlord or any of its 
departments or agencies if any person significantly involved in initiating, negotiating, securing, drafting or 
creating this Lease on behalf of the Landlord or any of its departments or agencies is, at any time while this 
Lease or any extension of this Lease is in effect, an employee of any other party to this Lease in any 
capacity or a contractors to any other party of this Lease with respect to the subject matter of this Lease.

13.6 Gratuities.  The Landlord may, by written notice to Tenant, cancel this Lease if it is found 
by the Landlord that gratuities, in the form of economic opportunity, future employment, entertainment, gifts 
or otherwise, were offered or given by Tenant or any agent or representative of Tenant to any officer, agent 
or employee of the Landlord for the purpose of securing this Lease.  In the event this Lease is canceled by 
the Landlord pursuant to this provision, the Landlord shall be entitled, in addition to any other rights and 
remedies, to recover and withhold from Tenant an amount equal to 150% of the gratuity.

13.7 Lease Subject to Appropriation.  The Landlord is obligated only to pay its obligations set 
forth in this Lease as may lawfully be made from funds appropriated and budgeted for that purpose during 
the Landlord’s then current fiscal year.  The Landlord’s obligations under this Lease are current expenses 
subject to the “budget law” and the unfettered legislative discretion of the Landlord concerning budgeted 
purposes and appropriation of funds.  Should the Landlord elect not to appropriate and budget funds to pay 
its lease obligations, this Lease shall be deemed terminated at the end of the then-current fiscal year term 
for which such funds were appropriated and budgeted for such purpose and the Landlord shall be relieved 
of any subsequent obligation under this Lease.  The parties agree that the Landlord has no obligation or 
duty of good faith to budget or appropriate the payment of the Landlord’s obligations set forth in this Lease, 
if any, in any budget in any fiscal year other than the fiscal year in which this Lease is executed and 
delivered.  The Landlord shall be the sole judge and authority in determining the availability of funds for its 
obligations under this Lease.  The Landlord shall keep Tenant informed as to the availability of funds for 
this Lease.  The obligation of the Landlord to make any payment pursuant to this Lease is not a general 
obligation or indebtedness of the Landlord.  Tenant hereby waives any and all rights to bring any claim 
against the Landlord from or relating in any way to the Landlord’s termination of this Lease pursuant to this 
Section.

13.8 Transition to New Tenant.  Subsequent to Tenant receiving written notification of the 
termination or expiration of this Lease as set forth above, Tenant shall cooperate reasonably with the 
Landlord in the transition of management responsibility to a new management company or operator.  In 
connection therewith, Tenant shall provide reasonable training, assistance, and direction to the new 
management company or operator, and shall, in good faith, endeavor to facilitate a smooth, seamless and 
efficient transition of management responsibility.  Tenant’s failure to comply with this Section shall constitute 
a material default of this Lease. Tenant and the Landlord acknowledge that in the event that Tenant fails 
to perform its obligations under this Section 13.8, the Landlord will incur substantial damages and the extent 
of such damages shall be incapable of accurate measurement.  Nonetheless, the parties acknowledge that 
on the date of this Lease, an amount of liquidated damages of $5,000 represents a good faith estimate as 
to the actual potential damages that the Landlord would incur as a result of Tenant’s breach of its obligations 
under this Section 13.8.  Such liquidated damages shall be the sole and exclusive remedy of the Landlord
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for Tenant’s breach of its obligations under this Section 13.8, and the Landlord hereby waives all other 
remedies available at law or in equity.  The amount of the liquidated damages calculated hereunder does 
not include any penalty.

ARTICLE 14
CREDITORS; ESTOPPEL CERTIFICATES

14.1 No Existing Mortgages.  Landlord represents and warrants to Tenant that, on the date of 
this Lease, there are no Mortgages encumbering the Premises.

14.2 Subordination to Future Mortgages.  Any Mortgage granted by Landlord after the date 
of this Lease is herein referred to as a “Future Mortgage”.  Subject to the following provisions of this Section 
14.2, this Lease is subordinate to each Future Mortgage.  The automatic subordination to each Future 
Mortgage provided for in this Section is expressly conditioned upon the Mortgage holder’s agreement that 
as long as no Event of Default is in existence under this Lease, the holder of such Future Mortgage will not 
disturb Tenant’s rights of possession of the Property under this Lease or terminate this Lease.  Tenant will, 
upon Landlord’s request with respect to any Future Mortgage, execute and deliver to Landlord a 
subordination, nondisturbance and attornment agreement in the form of Exhibit D or such other form as is 
reasonably acceptable to Landlord, Tenant and the holder of such Future Mortgage.  The lien of any Future 
Mortgage will not encumber the Tenant Improvements or Tenant’s Personal Property.

14.3 Attornment.  Upon the purchase of the Premises at a foreclosure sale under a Future 
Mortgage, Tenant will attorn to and recognize such purchaser as Landlord under this Lease.

14.4 Estoppel Certificates.  Upon either party’s written request, the other party will execute 
and deliver to the requesting party a written statement certifying: (a) that this Lease is unmodified and in 
full force and effect (or, if there have been any modifications, that this Lease is in full force and effect, as 
modified, and stating the modifications); (b) the last date of payment of Rent and the time period covered 
by such payment; (c) whether, to the best of such party’s actual knowledge, there are then existing any 
breaches or defaults by the other party under this Lease, and, if so, specifying the same; and (d) such other 
matters as the requesting party may reasonably request. The party from whom such statement is requested 
will deliver the statement to the requesting party within 20 Business Days after the request for such 
statement.

14.5 Landlord�s Lien.  If Tenant obtains financing for all or any portion of the Tenant 
Improvements or Tenant’s Personal Property, Landlord will execute and deliver to any such secured 
creditor and/or equipment lessor an instrument subordinating its statutory landlord’s lien to the lien of any 
such secured creditor and/or equipment lessor; provided, however, that Landlord will not subordinate its 
fee title interest in the Premises.

14.6 Leasehold Mortgage.  Tenant has the right, without Landlord’s consent, to grant one or 
more mortgages, deeds of trust or similar encumbrances or liens (individually, a “Leasehold Mortgage”) 
with respect to Tenant’s interest in this Lease, and its interest in the Tenant Improvements or any part 
thereof, and to assign such interests and any sublease as collateral security for such Leasehold Mortgage, 
upon the condition that all rights acquired under a Leasehold Mortgage will be subject to the terms and 
provisions of this Lease and to all rights and interests of Landlord herein, none of which terms and 
provisions will be modified by reason of the right given to Tenant to enter into Leasehold Mortgages, except 
as may be expressly provided in this Section 14.6. If Tenant enters into a Leasehold Mortgage, and if the 
holder of the Leasehold Mortgage (the “Leasehold Mortgagee”) sends Landlord a true copy of the 
Leasehold Mortgage, together with written notice specifying the name and address of the Leasehold 
Mortgagee and the recording data with respect to the Leasehold Mortgage, then Landlord agrees that so 
long as the Leasehold Mortgage remains in effect, the following provisions will apply:

14.6.1 Notice to Leasehold Mortgagee.  If Landlord notifies Tenant of any breach or 
default by Tenant under this Lease, Landlord will concurrently send a copy of such notice to the Leasehold 
Mortgagee. The Leasehold Mortgagee will then have the same period as is given to Tenant under this 
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Lease to cure such breach or default on behalf of Tenant, in which event Landlord will accept such cure by 
the Leasehold Mortgagee as if such breach or default had been cured by Tenant. Notwithstanding the 
foregoing, if Landlord is permitted by the terms of this Lease to terminate this Lease based on a breach or 
default by Tenant under this Lease, and if Landlord desires to exercise such right to terminate this Lease, 
Landlord will notify the Leasehold Mortgagee of same, in which event the Leasehold Mortgagee may notify 
Landlord, within 30 days after the date of its receipt of Landlord’s notice, that it will cure such breach or 
default on behalf of Tenant. Upon Landlord’s receipt of such notice from the Leasehold Mortgagee, Landlord 
will have no right to terminate this Lease based on such breach or default as long as the Leasehold 
Mortgagee commences to cure such breach or default within such 30-day period and diligently pursues 
such cure to completion, which cure in all events must be accomplished within 90 days after Landlord’s 
notification; provided, however, that a breach of Subsection 13.1.1 must be cured within 10 days.

14.6.2 Conveyance by Leasehold Mortgagee.  Notwithstanding anything to the contrary 
contained in this Lease, upon the foreclosure of a Leasehold Mortgage (whether by judicial proceeding on 
by non-judicial action) or an agreement in lieu of such foreclosure, the Leasehold Mortgagee may assign 
Tenant’s interest in this Lease and convey Tenant’s interest in the Premises, the Tenant Improvements and 
Tenant’s Personal Property without Landlord’s consent.

14.6.3 Bankruptcy of Tenant.  Landlord agrees that in the event of termination of this 
Lease by reason of the bankruptcy or insolvency of Tenant, Landlord will, upon the request of the Leasehold 
Mortgagee, enter into a new lease of the Premises with the Leasehold Mortgagee or its nominee for the 
remainder of the Term (as if this Lease had not been terminated) effective as of the date of such termination, 
upon the terms and provisions as are contained in this Lease, and subject only to the same conditions of 
title to which this Lease is subject on the date of this Lease, together with any exceptions to title created by 
or at the request of Tenant, provided:

A. the Leasehold Mortgagee or its nominee makes written request upon 
Landlord for the new lease within 30 days after the date of such termination;

B. the Leasehold Mortgagee or its nominee pays to Landlord, at the time of 
the execution and delivery of the new lease, any reasonable expenses which Landlord has incurred by 
reason of such new lease;

C. the Leasehold Mortgagee or its nominee cures any remaining breach or 
default by Tenant under this Lease which is reasonably capable of being cured by the Leasehold Mortgagee 
or its nominee and for which Landlord has previously given notice to the Leasehold Mortgagee;

D. the tenant under the new lease will have all right, title and interest in and 
to the Premises, the Tenant Improvements and Tenant’s Personal Property as Tenant had under this 
Lease; and

E. the Leasehold Mortgagee or its nominee or assignee will bear the fees and 
costs related to drafting the new lease and recording a new memorandum of lease with respect to the new 
lease if the Leasehold Mortgagee desires recordation thereof.

14.6.4 No Obligation to Cure.  Nothing contained herein will require the Leasehold 
Mortgagee or its nominee or assignee to cure any breach or default of Tenant under this Lease.  
Notwithstanding anything to the contrary contained herein, in the event of an incurable breach or default by 
Tenant under this Lease, the Leasehold Mortgagee will not be required to cure such breach or default in 
order to prevent a termination of this Lease by Landlord based on such breach or default, and upon the 
transfer of Tenant’s interest in this Lease in connection with a foreclosure of the Leasehold Mortgage 
(whether by judicial proceeding or non-judicial action) or an agreement in lieu of such foreclosure (or upon 
the execution of a new lease as set forth in this Section 14.6, Landlord will not be entitled to exercise any 
rights or remedies against the new Tenant under this Lease (or its successors) or under a new lease based 
on such incurable breach or default.
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14.6.5 Proceeds.  The proceeds from any insurance policies relating to the Property or 
any condemnation proceeds to which Tenant is entitled pursuant to this Lease are to be held by the 
Leasehold Mortgagee and distributed pursuant to the provisions of this Lease.

14.6.6 Separate Instrument.  Landlord will, upon request, execute, acknowledge and 
deliver to the Leasehold Mortgagee a separate instrument containing all of the provisions of this Section 
14.6, which instrument will identify the Leasehold Mortgagee and will specifically state that all of the 
provisions of such instrument are for the benefit of the Leasehold Mortgagee. Such instrument will be 
prepared by the Leasehold Mortgagee and will contain such other provisions as are reasonably acceptable 
to Landlord, Tenant and the Leasehold Mortgagee.

ARTICLE 15
SURRENDER; HOLDING OVER

15.1 Surrender of Premises.  Tenant will surrender possession of the Property to Landlord at 
the expiration or earlier termination of this Lease. Tenant will at such time remove all of Tenant’s Personal 
Property from the Premises. As long as Tenant repairs any damage to the Premises caused by such 
removal, Tenant will also have the right to remove all or any portion of the Tenant Improvements. Any of 
the Tenant Improvements or Tenant’s Personal Property not removed on or before the last day of the Term 
is deemed abandoned.

15.2 Holding Over.  If Tenant remains in possession of the Property after the Term expires or 
is otherwise terminated, Tenant will be deemed to be occupying the Property as a tenant from month-to-
month, subject to all provisions of this Lease applicable to a month-to-month tenancy, provided that the 
Rent during the holdover period will equal 150% of the Rent payable by Tenant in the last year of the Term.

ARTICLE 16
LANDLORD IMPROVEMENTS AND TENANT IMPROVEMENTS

16.1 Landlord Improvements.  Landlord is leasing the Premises to Tenant in “AS IS”, “WHERE 
IS” and “WITH ALL FAULTS” condition and is not responsible to construct or install any improvements at 
the Premises.

16.2 Tenant Improvements.  Tenant is solely responsible for the construction and installation 
of any Tenant Improvements described in Tenant’s response to Landlord’s RFP, including the extension of 
water, sewer and electric utilities to the Premises. Once Tenant elects to proceed with any Tenant 
Improvements, Tenant will obtain all building permits necessary for the construction of the Tenant 
Improvements and will cause the Tenant Improvements to be constructed in a good and workmanlike 
manner and in compliance with all Laws.

ARTICLE 17
ADDITIONAL PROVISIONS

17.1 Security Deposit.  The parties acknowledge that no security deposit is being required 
under this Lease.

17.2 Approvals.  If either party’s consent or approval is required under this Lease, then, unless 
otherwise specifically provided in another Section of this Lease, such consent or approval will not be 
unreasonably withheld, conditioned or delayed. If a provision of this Lease requires either Landlord or 
Tenant to obtain the other party’s consent to or approval of any matter, then a party’s failure to respond to 
a request for such consent or approval within 45 days after its receipt of such request (or such other period 
of time as may be specifically stated in this Lease) will constitute such party’s consent to or approval of 
such matter, but only if the request for such consent or approval clearly and conspicuously states that the 
failure to respond in writing within the applicable period constitutes the recipient’s consent or approval of 
such matter. If either Landlord or Tenant withholds or denies its consent to or approval of any such matter, 
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it must specifically state the reason it is withholding or denying such consent or approval and must propose 
an alternative (if any) which would cause the submitted item to be approved by the recipient of such request 
for consent or approval.

ARTICLE 18
MISCELLANEOUS PROVISIONS

18.1 Notices.  All Notices must be in writing and must be sent by personal delivery, by United 
States registered or certified mail (postage prepaid), or by an independent overnight courier service, 
addressed to the addresses specified in the Basic Terms or at such other addresses as either party may 
designate to the other party by written notice given in accordance with this Section.  Notices given by mail 
are deemed delivered within four Business Days after the party sending the Notice deposits the Notice with 
the United States Post Office.  Notices delivered by courier are deemed delivered on the next Business 
Day after the day the party delivering the Notice timely deposits the Notice with the courier for overnight 
(next day) delivery.  Any Notice given by an attorney or agent acting on behalf of a party shall be effective 
as Notice from such party.

18.2 Landlord�s Conveyance of Premises.  If Landlord conveys fee title to the Premises, the 
transferor Landlord will remain liable for the obligations of the “Landlord” under this Lease that arose prior 
to the date of such conveyance, but will have no liability for the obligations of the “Landlord” that arise on 
and after the date of such conveyance. Upon such conveyance, the new landlord will be deemed to have 
assumed all obligations of the “Landlord” that arise on and after the date of such conveyance.

18.3 Successors.  Subject to the express provisions of this Lease, this Lease is binding on and 
inures to the benefit of the parties hereto and their respective successors and assigns.

18.4 Captions and Interpretation.  The captions of the articles and sections of this Lease are 
to assist the parties in reading this Lease and are not a part of the terms or provisions of this Lease.  
Whenever required by the context of this Lease, the singular includes the plural and the plural includes the 
singular.

18.5 Relationship of Parties.  This Lease does not create, between the parties to this Lease, 
the relationship of principal and agent, or of partnership or joint venture, or any other association or 
relationship, other than that of landlord and tenant.

18.6 Entire Agreement; Amendment.  The Basic Terms and all exhibits, addenda and 
schedules attached to this Lease are incorporated into and made a part of this Lease as though fully set 
forth in this Lease and together with this Lease contain the entire agreement between the parties with 
respect to the Property.  All prior and contemporaneous negotiations, including, without limitation, any 
letters of intent or other proposals and any drafts and related correspondence, are merged into and 
superseded by this Lease.  No subsequent alteration, amendment, change or addition to this Lease is 
binding on Landlord or Tenant unless it is in writing and signed by Landlord and Tenant.

18.7 Severability.  If any covenant, condition, provision, term or agreement of this Lease is, to 
any extent, held invalid or unenforceable, the remaining portion thereof and all other covenants, conditions, 
provisions, terms and agreements of this Lease will not be affected by such holding, and will remain valid 
and in force to the fullest extent permitted by law.

18.8 Attorneys� Fees.  If either Landlord or Tenant commences any litigation or judicial action 
to determine or enforce any of the provisions of this Lease, the prevailing party in any such litigation or 
judicial action or appeal thereon is entitled to recover all of its costs and expenses (including, but not limited 
to, reasonable attorneys’ fees, costs and expenditures) from the non-prevailing party.

18.9 Brokers.  Landlord and Tenant each represents and warrants to the other that it has not 
had any dealings with any realtors, brokers, finders or agents in connection with this Lease, and each 
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releases and agrees to indemnify the other from and against any Claims based on the failure or alleged 
failure to pay any realtors, brokers, finders or agents and from any cost, expense or liability for any 
compensation, commission or charges claimed by any realtors, brokers, finders or agents claiming by, 
through or on behalf of it with respect to this Lease or the negotiation of this Lease. 

18.10 Governing Law.  This Lease is governed by, and must be interpreted under, the internal 
laws of the state in which the Property is located without reference to any choice of law provisions or 
principles.  Any suit against Landlord or Tenant relating to this Lease must be brought in the county in which 
the Property is located or, if the suit is brought in federal court, in any federal court appropriate for suits 
arising in such county; Landlord and Tenant waive the right to bring suit against each other elsewhere.

18.11 Time is of the Essence.  Time is of the essence with respect to the performance of every 
provision of this Lease in which time of performance is a factor.  All time periods which are contemplated 
under this Lease to be measured in “days” shall be measured in calendar days unless expressly stated to 
be measured in “Business Days”.

18.12 Memorandum of Lease.  Tenant will not record this Lease. However, concurrently with 
the execution of this Lease, Landlord and Tenant will execute a Memorandum of Lease in the form of Exhibit 
C, and Tenant may record such instrument. In accordance with ARIZ. REV. STAT. § 42-6202(C), the Landlord 
shall record a memorandum of this Lease in the Yavapai County Recorder’s Office.

18.13 Construction of Lease and Terms.  The terms and provisions of this Lease are the result 
of negotiations between Landlord and Tenant, each of which are sophisticated parties and each of which 
has been represented or been given the opportunity to be represented by legal counsel and/or other 
advisors of its own choosing, and neither of which has acted under any duress or compulsion, whether 
legal, economic or otherwise.  Consequently, the terms and provisions of this Lease are to be interpreted 
and construed in accordance with their usual and customary meanings, and Landlord and Tenant each 
waive the application of any rule of law that ambiguous or conflicting terms or provisions are to be 
interpreted or construed against the party who drafted the same.  Tenant’s submission of this instrument to 
Landlord in draft or final form for examination or signature does not constitute any agreement by Tenant to 
lease the Premises or any representation by Tenant that it will execute this Lease.  This Lease will be a 
binding agreement between Landlord and Tenant only when it has been executed by both parties.

18.14 Relationship.  Nothing contained herein shall be deemed or construed by the parties 
hereto, nor by any third party, as creating a relationship between the parties hereto other than the 
relationship of landlord and tenant.

18.15 Submission.  The submission of this Lease for examination does not constitute a 
reservation or any option for the Premises and this Lease becomes effective only upon its execution and 
delivery by both parties hereto.

18.16 Independent Covenants.  The doctrine of independent covenants shall apply in all matters 
relating to this Lease including, without limitation, all obligations of Landlord and Tenant to perform their 
respective obligations under this Lease.  All obligations of Tenant which by their nature involve performance 
after the end of the Term, or which cannot be ascertained to have been performed until after the end of the 
Term of this Lease, shall survive the expiration or earlier termination of this Lease.

18.17 Trial Waiver.  THE PARTIES HERETO IRREVOCABLY WAIVE TRIAL BY JURY IN ANY 
ACTION, PROCEEDING OR COUNTERCLAIM BROUGHT BY EITHER PARTY AGAINST THE OTHER 
ON ANY MATTER ARISING OUT OF OR IN ANY WAY CONNECTED WITH THIS LEASE, THE 
RELATIONSHIP OF LANDLORD AND TENANT, OR TENANT�S USE AND OCCUPANCY OF THE 
PREMISES. 

18.18 Tenant Liability; Authority.  If this Lease is executed by more than one person or entity 
as “Tenant�, each such person or entity shall be jointly and severally liable hereunder.  It is expressly 
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understood that any one of the parties who have executed this Lease as “Tenant” (herein individually 
referred to as “Signatory”) shall be empowered to execute any modification, amendment, exhibit, floor plan, 
or other document (“Future Instrument”) and bind each such Signatory who has executed this Lease 
regardless of whether each Signatory, in fact, executes such Future Instrument.  If Tenant is a corporation, 
limited liability company or partnership, each individual executing this Lease on behalf of such entity 
represents and warrants that he/she is duly authorized to execute and deliver this Lease on behalf of said 
entity, in accordance with the organizational documents of said entity, and that this Lease is binding upon 
said entity.

18.19 Homeland Security.  Tenant represents, certifies and warrants to Landlord as follows: (A)
Tenant is not named by, and is not acting, directly or indirectly, for or on behalf of any person, group, entity 
or nation named by, any Executive Order, including without limitation Executive Order 13224, or the United 
States Treasury Department as a terrorist, “Specially Designated National and Blocked Person,” or other 
banned or blocked person, entity, nation or transaction pursuant to any law, order, rule or regulation that is 
enacted, enforced or administered by the Office of Foreign Assets Control; (B) Tenant is not engaged in 
this transaction, directly or indirectly, for or on behalf of, or instigating or facilitating this transaction, directly 
or indirectly on behalf of, any such person, group, entity or nation; and (C) none of the proceeds used to 
pay Minimum Rent and Additional Rent have been or will be derived from a “specified unlawful activity” as 
defined in, and Tenant is not otherwise in violation of, the Money Laundering Control Act of 1986, as 
amended, or any other applicable laws regarding money laundering activities.  Furthermore, Tenant agrees 
to immediately notify Landlord if Tenant was, is, or in the future becomes a “senior foreign political figure,”
or an immediate family member or close associate of a “senior foreign political figure,” within the meaning 
of Section 312 of the USA PATRIOT Act of 2001.  Notwithstanding anything in this Lease to the contrary, 
Tenant acknowledges and agrees that this Lease is a continuing transaction and that the foregoing 
representations, certifications and warranties are ongoing and shall be and remain true and in full force and 
effect on the date hereof and throughout the Term and that any breach thereof shall constitute an automatic 
Event of Default giving rise to Landlord’s remedies and Tenant agrees to indemnify, defend and hold
harmless Landlord and Landlord’s management agent from and against all losses, damages, costs and 
expenses resulting from or relating to any breach of the foregoing representations, certification and 
warranties.

18.20 Conflict of Interest.  The Landlord may cancel this Lease pursuant to ARIZ. REV.
STAT. § 38-511 without penalty or obligation, if any person significantly involved in initiating, negotiating, 
securing, drafting, or creating the Lease on behalf of the Landlord is, at any time while the Lease or any 
extension of the Lease is in effect, an employee of the Tenant in any capacity or a consultant to the Tenant 
with respect to the subject matter of the Lease.  The cancellation shall be effective when written notice from 
the Landlord is received by the Tenant, unless the notice specifies a later time.

18.21 Incorporation of Exhibits.  All Exhibits identified in this Lease, including, but not limited 
to those listed in the Basic Terms, shall be and are hereby incorporated into this Lease by this reference

Landlord and Tenant have each caused this Lease to be executed and delivered by their duly 
authorized representatives.

Landlord:

TOWN OF CHINO VALLEY, an Arizona municipal 
corporation

By: 

Name: 

Title: 
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ATTEST:

By: 

Name: 

Title: Town Clerk

Tenant:

____________________________________________,
a(n) _________________________________________

By: 

Name: 

Title:
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EXHIBIT A
DEFINITIONS

�Affiliate�means, with respect to any person or entity, any other person or entity that, directly or indirectly, 
controls, is controlled by or is under common control with such person or entity.  For purposes of this 
definition, “control” means possessing the power to direct or cause the direction of the management and 
policies of the entity.

�Alterations�means any changes, alterations, additions or improvements made to the Premises by Tenant 
after Tenant initially opens its business on the Property.

�Bankruptcy Code�means the United States Bankruptcy Code as the same now exists and as the same 
may be amended, including any and all rules and regulations issued pursuant to or in connection with the 
United States Bankruptcy Code now in force or in effect after the date of this Lease.

�Basic Terms�means the terms of this Lease identified as the “Basic Terms” located before Article 1 of 
this Lease.

�Buildings�has the meaning set forth in the Basic Terms.

�Business Days�means any day other than Saturday, Sunday or a legal holiday in the state in which the 
Property is located.

�Casualty�means any physical loss, destruction or damage to property which is caused by fire, windstorm, 
hail, lightning, vandalism, theft, explosion, collision, accident, flood, earthquake, collapse, or any other peril 
(including, without limitation, malfunctions or failures of equipment, machinery, sprinkling devices, or air 
conditioning, heating or ventilation apparatus; occurrences or presence of water, snow, frost, steam, gas, 
sewage, sewer backup, odors, noise, hail or excessive heat or cold; broken or falling plaster, ceiling tiles, 
fixtures or signs; broken glass; or the bursting or leaking of pipes or plumbing fixtures).  “Casualty” does 
not include (a) any waste or excessive or unreasonable wear and tear, or (b) any loss, destruction or 
damage arising or resulting from the placement, disposal or release of Hazardous Materials in, on, under, 
about or from the Property by either Landlord or Tenant.

�Claims�means all claims, actions, demands, liabilities, damages, costs, penalties, forfeitures, losses or 
expenses including, without limitation, reasonable attorneys’ fees and the costs and expenses of enforcing 
any obligation under this Lease.

�Commencement Date�has the meaning set forth in the Basic Terms.

�Condemning Authority�means any person or entity with a statutory or other power of eminent domain.

�County�means Yavapai County, Arizona.

�Event of Default�has the meaning set forth in Article 13 of this Lease.

“Future Mortgage�has the meaning set forth in Article 14.2 of this Lease.

�Hazardous Materials� means any of the following, in any amount: (a) any petroleum or petroleum 
product, asbestos in any form, urea formaldehyde and polychlorinated biphenyls; (b) any radioactive 
substance; (c) any toxic, infectious, reactive, corrosive, ignitable or flammable chemical or chemical 
compound; and (d) any chemicals, materials or substances, whether solid, liquid or gas, defined as or 
included in the definitions of “hazardous substances,” “hazardous wastes,” “Hazardous materials,” 
“extremely hazardous wastes,” “restricted hazardous wastes,” “toxic substances,” “toxic pollutants,” “solid 
waste,” or words of similar import in any federal, state or local statute, law, ordinance or regulation now 
existing or existing on or after the date of this Lease as the same may be interpreted by government offices 

Page 87 of 109 



3703543.3

A-2

and agencies, including, without limitation, (i) trichloroethylene, tetrachloroethylene, perchloroethylene and 
other chlorinated solvents, (ii) oil or any petroleum products or fractions thereof, (iii) asbestos, (iv) 
polychlorinated biphenyls, (v) flammable explosives, (vi) urea formaldehyde, (vii) radioactive materials and 
waste, and (viii) infectious waste; provided, however, that notwithstanding all of the foregoing, for all 
purposes of this Lease the term “Hazardous Materials” does not and is not intended to include fungus, mold 
or mildew of any type or kind, or any spores, secretions, or other substances or odors emanating from or 
relating to any fungus, mold or mildew of any type or kind.

�Hazardous Materials Laws� means any federal, state or local laws, ordinances, codes, statutes, 
regulations, administrative rules, policies and orders, and other authority, existing now or in the future, 
which classify, regulate, list or define Hazardous Materials.

�Landlord Parties�means Landlord and its officers and employees.

�Laws�means any law, regulation, rule, order, statute or ordinance of any governmental entity in effect on 
or after the date of this Lease and applicable to the Property or the use or occupancy of the Property, 
including, without limitation, Hazardous Materials Laws.

�Lease�means this Ground Lease, as the same may be amended or modified after the date of this Lease.

�Maximum Rate�means interest at a rate equal to the lesser of (a) 12% per annum, or (b) the maximum 
interest rate permitted by law.

�Mortgage�means any mortgage, deed of trust, security interest or other security document of like nature 
that at any time may encumber all or any part of Landlord’s interest in the Premises and any replacements, 
renewals, amendments, modifications, extensions or refinancing thereof, and each advance (including 
future advances) made under any such instrument, excluding Leasehold Mortgages.

�Notices� means all notices, deliveries, demands or requests that may be or are required to be given, 
provided, demanded or requested by either party to the other as provided in this Lease.

�Premises�has the meaning set forth in the Basic Terms.

�Property�has the meaning set forth in the Basic Terms.

�Property Taxes�means any and all general and special real property taxes and assessments which are 
levied or assessed on the Property by any governmental authority having the power to tax, including any 
city, county, state or federal entity or any improvement district. The term “Property Taxes” does not include:  
income, excess profits, gross profits, estate, single business, inheritance, succession, transfer, franchise, 
capital, occupancy, margin, or other tax or assessment upon Landlord or the Rent.

�Rent�means the rent payable by Tenant under this Lease in the amounts specified in Section 2.1.

�Rent Tax�means any rental taxes, gross receipt taxes, transaction privilege and sales taxes which are 
levied or assessed by any governmental authority on the Rent received by Landlord under this Lease; 
provided, that “Rent Tax” does not include any federal, state or local income tax or other tax, however 
denominated, which is applied to the net income of Landlord.

�Taking�means the exercise by a Condemning Authority of its power of eminent domain on all or any part 
of the Property, either by accepting a deed in lieu of condemnation or by any other manner.

�Tenant Improvements� means the Buildings and all other improvements constructed by Tenant from 
time to time at the Premises.
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�Tenant Parties�means Tenant and, to the extent applicable, its officers, directors, partners, shareholders, 
members and employees.

�Tenant�s Personal Property� means any trade fixtures, furniture, equipment, bleachers, removable 
sports facilities (such as basketball standards and scoreboards), signage, office and school equipment, 
audio/video equipment, computers, lockers, cubbies and other storage facilities, smart boards and white 
boards, or other personal property of any type or kind located at or about the Property which is owned or 
leased by the Tenant Parties.

�Term�means the Initial Term of this Lease specified in the Basic Terms and, if applicable, any exercised 
Extension Period then in effect.

�Transfer�means an assignment of this Lease by Tenant or any subletting of the Premises by Tenant.  
The term “Transfer” does not include any assignment, transfer, mortgage, deed of trust, pledge or other 
encumbrance of (a) Tenant’s interest in this Lease, its interest in the Premises, or its interest in the Tenant 
Improvements as security for one or more loans, or (b) any membership or equity interest in the entity which 
constitutes Tenant.

Page 89 of 109 



3703543.3

B-1

EXHIBIT B
DESCRIPTION OF PREMISES
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EXHIBIT C

When recorded, return to:

Andrew J. McGuire
Gust Rosenfeld P.L.C.
One E. Washington Street, Suite 1600
Phoenix, Arizona 85004-2553

MEMORANDUM OF LEASE

THIS MEMORANDUM OF LEASE (the “Memorandum”) is by and between 
_______________________ (“Landlord”), and ______________________________ (“Tenant”).

1. Landlord is the owner of that certain real property described on Exhibit 1 attached hereto (the 
“Premises”).

2. Landlord and Tenant have entered into that certain Ground Lease dated ______________, 
(the “Lease”), pursuant to which Landlord has leased the Premises to Tenant.

3. The Lease provides that Landlord will not convey fee title to the Premises without first 
giving Tenant the right of first refusal to acquire fee title to the Premises pursuant to the Lease. Any such 
conveyance in violation of such right of first refusal will be void.

4. In order to give record notice to the public of the Lease, Landlord and Tenant have executed 
this Memorandum.  All terms and provisions of the Lease are incorporated herein by reference as if fully set 
forth herein.

Landlord and Tenant have each caused this Memorandum to be executed and delivered by their 
duly authorized representatives.

[SIGNATURES ON FOLLOWING PAGES]
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Landlord:

TOWN OF CHINO VALLEY, an Arizona municipal 
corporation

By: 

Name: 

Title: 

ATTEST:

By: 

Name: 

Title: Town Clerk

STATE OF ARIZONA )
) ss.

COUNTY OF YAVAPAI )

The foregoing instrument was acknowledged before me this _____ day of ________________, by 
___________________________, the __________________ of the Town of Chino Valley, an Arizona 
municipal corporation, on behalf of the Town.

Notary Public
My Commission Expires:

[SIGNATURES CONTINUE ON FOLLOWING PAGE]
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Tenant:

a(n) _________________________________________

By: 

Name: 

Title: 

STATE OF ARIZONA )
) ss.

COUNTY OF YAVAPAI )

The foregoing instrument was acknowledged before me this _____ day of __________________, 
by __________________________, the ___________________ of __________________________, a(n)
__________________________________, on behalf of the ____________________.

Notary Public
My Commission Expires:
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EXHIBIT 1
TO MEMORANDUM OF LEASE

LEGAL DESCRIPTION OF PREMISES

(TO BE ATTACHED)
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EXHIBIT D

When recorded, return to:

Andrew J. McGuire
Gust Rosenfeld P.L.C.
One E. Washington Street, Suite 1600
Phoenix, Arizona 85004-2553

SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT 
AGREEMENT

THIS SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT (the 
“Agreement”) is entered into as of ____________, 20___, by and among 
___________________________ (“Landlord”), _______________________________ (“Tenant”), and 
___________________________ (“Beneficiary”).

RECITALS

A. Landlord and Tenant entered into that certain Lease dated _________, 20___, for the lease 
by Landlord to Tenant of certain Premises described therein (the “Lease”).

B. Landlord executed that certain Deed of Trust in favor of Beneficiary dated 
________________, 20___, and recorded on __________, 20___, in the Official Records of ___________ 
County, ___________, as Instrument No. ________________ (the “Deed of Trust”).

C. The parties desire to establish certain rights, obligations, and priorities with regard to their 
respective interests by means of this Agreement.

AGREEMENT

IN CONSIDERATION of the mutual covenants of the parties and other good and valuable 
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties agree as follows:

1. Beneficiary hereby consents and approves the Lease, amendments and the terms thereof, 
including the options to extend the term as set forth in the Lease, and covenants and agrees that the 
exercise by Tenant of rights, remedies and options therein contained shall not constitute a default under 
the Deed of Trust.  Tenant acknowledges that, pursuant to the Deed of Trust, the Lease and all rights of 
Landlord under the Lease have been assigned to Beneficiary as collateral security for the loan that the 
Deed of Trust secures, and Tenant hereby consents to such assignment, notwithstanding any other 
provisions or requirements set forth in the Lease.

2. The Lease is, and shall remain, subject and subordinate to the lien of the Deed of Trust and to 
any extensions, modifications, consolidations or renewals thereof.

3. Prior to pursuing any remedy available to Tenant under the Lease, at law or in equity as a result
of any failure of Landlord to perform or observe any covenant, condition, provision or obligation to be 
performed or observed by Landlord under the Lease (any such failure hereinafter referred to as a 
“Landlord�s Default”), Tenant shall:  (a) provide Beneficiary with a copy of Tenant’s notice to Landlord of 
such Landlord’s Default (each a “Default Notice”), and (b) allow Beneficiary not less than the same number 
of days from the date of Beneficiary’s receipt of such Default Notice to cure such Landlord’s Default to 
which Landlord would be entitled to cure such Landlord’s Default pursuant to the Lease.  Tenant shall not 
pursue any remedy available to it as a result of any Landlord’s Default unless Beneficiary fails to cure same 
within the time period specified above.
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4. So long as Tenant is not in default in the performance of any terms, covenants and conditions 
to be performed on its part under the Lease beyond any applicable cure period, then in such event:

(a) Tenant shall not be joined as a party defendant in any foreclosure proceeding which 
may be instituted by Beneficiary (unless Tenant is a necessary party under applicable law); and

(b) Tenant’s leasehold estate under the Lease shall not be terminated, barred, cut off, or 
otherwise disturbed by reason of any default under the Deed of Trust or any foreclosure proceeding 
instituted by Beneficiary.

5. If Beneficiary shall succeed to the interest of Landlord in and to the Lease, whether through 
possession, foreclosure proceeding, or delivery of a deed in lieu of foreclosure, Tenant shall attorn to and 
recognize Beneficiary or any other purchaser at a foreclosure sale as Tenant’s landlord under the Lease.  
Upon and after such attornment, the Lease shall continue in full force and effect as a direct lease between 
Beneficiary or such purchaser and Tenant upon all of the terms, conditions and covenants as are set forth 
in the Lease, except that Beneficiary or such purchaser shall after such attornment:

(a) be liable for any previous act or omission of any previous landlord arising directly from 
such landlord’s responsibilities and duties pursuant to the Lease; provided, Beneficiary has received 
appropriate notice of such default, and has an opportunity to cure (having no obligation to so cure) same, 
all pursuant to the terms and conditions of the Lease and this Agreement;

(b) be subject to any offset or counterclaim which Tenant might be entitled to assert against 
any previous landlord, including deductions from rent arising pursuant to the Lease; provided, Beneficiary 
has received appropriate notice of such default, and has an opportunity to cure (having no obligation to so 
cure) same, all pursuant to the terms and conditions of the Lease and this Agreement;

(c) Not be bound by any previous prepayment of more than one month’s fixed rent, unless 
such prepayment shall have been expressly approved in writing by Beneficiary;

(d) Be bound by any modification of the Lease; and

(f) Not be personally liable to Tenant in excess of Beneficiary’s interest in the Premises 
and any proceeds therefrom.

6. At any time before the rights of the Landlord shall have been forfeited or adversely affected 
because of any default on its part, or within the time permitted the Landlord to cure any default under the 
Lease as there provided, Beneficiary may, at its option, pay any taxes and assessments, make any repairs 
and improvements, make any deposits or do any other act or thing required of the Landlord by the terms of 
the Lease, and all payments so made and all things so done and performed by Beneficiary shall be as 
effective to prevent the rights of the Landlord from being forfeited or adversely affected because of any 
default under this Lease as the same would have been if done and performed by the Landlord.

7. In the event that Beneficiary notifies Tenant of any default under the Deed of Trust and 
demands that Tenant pay rent and all other sums due under the Lease to Beneficiary, Tenant (waiving any 
proof of the occurrence of such event of default other than receipt of Beneficiary’s notice) shall pay rent and 
all other sums due under the Lease directly to Beneficiary. Any payments made to Beneficiary by Tenant 
shall not affect or impair the other rights and remedies of Beneficiary under the Deed of Trust or otherwise 
against Landlord.  Any and all payments made to Beneficiary by Tenant pursuant to the foregoing shall be 
credited against Tenant’s rental obligations under the Lease regardless of whether Beneficiary had the right 
to make such demand and regardless of any contrary demands which may hereafter be made by Landlord, 
and Landlord hereby irrevocably authorizes and instructs Tenant to make any payments referred to in this 
paragraph directly to Beneficiary, as directed by Beneficiary.
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8. (a) Any required notices to Beneficiary shall be in writing and shall be given by registered 
or certified mail, return receipt requested, postage prepaid, at the address of Beneficiary as hereinabove 
set forth or at such other address as Beneficiary may designate by notice.

(b) During the period of any postal strike or other interference with the mail, personal 
delivery shall be substituted for registered or certified mail.

9. This Agreement shall bind and inure to the benefit of and be binding upon and enforceable by 
the parties hereto and their respective successors and assigns.

10. This Agreement contains the entire agreement between the parties and cannot be changed, 
modified, waived or canceled except by an agreement in writing executed by the party against whom 
enforcement of such modification, change, waiver or cancellation is sought.

Landlord, Tenant and Beneficiary have each caused this Agreement to be executed and delivered 
by their duly authorized representatives.

[SIGNATURES ON FOLLOWING PAGES]
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Landlord:

TOWN OF CHINO VALLEY, an Arizona municipal 
corporation

By: 

Name: 

Title: 

ATTEST:

By: 

Name: 

Title: Town Clerk

STATE OF ARIZONA )
) ss.

COUNTY OF YAVAPAI )

The foregoing instrument was acknowledged before me this _____ day of ________________, by 
_____________________, the ____________________ of the Town of Chino Valley, an Arizona municipal 
corporation, on behalf of the Town.

Notary Public
My Commission Expires:

[SIGNATURES CONTINUE ON FOLLOWING PAGE]
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Tenant:

a(n) _________________________________________

By: 

Name: 

Title: 

STATE OF ARIZONA )
) ss.

COUNTY OF YAVAPAI )

The foregoing instrument was acknowledged before me this _____ day of __________________, 
by ___________________________, the _________________ of ______________________________, 
a(n) _______________________________, on behalf of the _____________________________.

Notary Public
My Commission Expires:

[SIGNATURES CONTINUE ON FOLLOWING PAGE]
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Beneficiary:

a(n) _________________________________________

By: 

Name: 

Title: 

STATE OF __________)
) ss.

COUNTY OF ________ )

The foregoing instrument was acknowledged before me this _____ day of __________________, 
by _______________________, the _____________________ of ___________________________, a(n) 
_____________________________, on behalf of the ____________________________.

Notary Public
My Commission Expires:
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Date:	 	 March	6,	2017	
	
From:		 	 Rounds	Consulting	Group,	Inc.	
	 	 350	S.	Mill	Avenue	
	 	 Suite	B-202	
	 	 Tempe,	AZ	85281	
	
To:		 	 Ruth	Mayday	
	 	 Town	of	Chino	Valley	
	 	 1982	Voss	Drive	
	 	 Department	203	
	 	 Chino	Valley,	AZ	86323	
	
Re:		 	 Analysis	of	the	Old	Home	Manor	Industrial	Park	
	
	
This	memorandum,	prepared	for	the	Town	of	Chino	Valley	(Town),	by	Rounds	Consulting	Group,	
Inc.	(RCG),	summarizes	a	review	of	the	Old	Home	Manor	Industrial	Park	(OHMIP).		The	Town’s	
OHMIP	property	is	approximately	240	acres	of	the	800	acre	Old	Home	Manor	property.		The	site	
is	 currently	 undergoing	 efforts	 by	 the	 Town	 to	 construct	 supporting	 infrastructure	
improvements.	 	Additionally,	 the	Town	 is	 currently	 seeking	potential	developers	and	 tenants.		
Tasks	of	the	analysis	included:	
	

• Research	and	interviews	on	market	preferences,	land	use	and	anticipated	lease	rates	of	
the	OHMIP	property.		

	
• An	 economic	 and	 fiscal	 impact	 analysis	 of	 potential	 developments	 on	 the	 OHMIP	

property.		
	
Research	and	Interviews		
	
Commercial	brokers	were	interviewed	to	gain	perspective	on	the	extent	potential	users	might	
prefer	to	purchase	or	lease	OHMIP	property.	The	brokers	identified	that	the	community,	being	a	
more	 rural	 economy,	might	be	 considered	an	enhanced	 risk	 for	potential	business	expansion	
targets,	at	least	in	the	shorter	term.	The	consensus	was	that	a	land	purchase	would	be	a	longer	
term	option	but	may	not	blend	well	with	Town	plans	for	identifying	a	shorter	term	user.	It	was	
also	 identified	 that	 attracting	 a	 user	 in	 the	 shorter	 term	 could	 help	 pay	 for	 some	 of	 the	
infrastructure	costs	and	help	to	spur	additional	development,	if	planned	properly.	The	Town	may	
have	options	related	to	favorable	land	lease	rates	but	needs	to	take	care	on	any	incentives	being	
perceived	as	gifts.	
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A	ground	lease	is	usually	defined	as	a	lease	of	land	for	a	relatively	long	term	(25-99	years)	to	a	
tenant	that	constructs	a	building	on	the	property	but	the	timing	can	vary.		It	was	determined	that	
a	 ground	 lease	 option	 could	 provide	 access	 to	 the	 land	 that	 otherwise	 could	 not	 be	 bought	
because	the	tenant	would	not	have	to	come	up	with	the	upfront	cash	required	to	purchase	the	
land.	 Also,	 tenants	 could	 benefit	 from	 tax	 savings	 such	 as	 applicable	 depreciations	 and	 rent	
payment	deductions	on	income	taxes.	These	advantages	for	a	tenant	entering	a	ground	lease,	as	
opposed	 to	 purchasing	 the	 land,	 in	 accordance	with	 the	 Town’s	 infrastructure	 improvement	
plans,	could	help	entice	a	company	to	locate	at	the	OHMIP	property	(as	long	as	other	economic	
needs	of	the	target	company	are	met).		
	
A	lease	agreement	becomes	even	more	attractive	if	the	tenant	is	given	the	option	to	purchase	
the	land	at	some	point	in	the	future.		A	company	may	want	to	save	the	upfront	capital,	that	would	
normally	be	needed	to	purchase	a	property,	to	invest	on	the	business	to	make	it	more	successful.		
But,	since	the	company	is	still	spending	a	considerable	amount	to	construct	a	building	they	may	
not	want	to	 lose	that	value.	 	The	opportunity	to	purchase	the	 land	at	a	 future	time	gives	the	
tenant	time	to	establish	capital	to	purchase	the	land	and	could	be	a	more	attractive	purchase	if	
the	surrounding	areas’	values	have	increased	due	to	increases	in	development.			
	
In	addition	to	providing	a	good	strategy	and	tool	for	having	development	occur	on	a	site	that	
otherwise	 would	 not	 be	 developed,	 the	 Town	 would	 receive	 a	 stable	 income	 stream	 while	
allowing	the	Town	to	retain	ownership	of	the	land.		Typical	leases	include	rent	escalation	clauses,	
eviction	rights,	and	a	reversionary	clause	(which	transfers	ownership	of	the	improvements	to	the	
leaser	at	the	end	of	the	lease).	There	is	no	standard	ground	lease	agreement	since	they	will	vary	
on	the	type	of	land,	durations,	type	of	improvements,	etc.	yet	if	done	correctly	a	ground	lease	
could	offer	considerable	advantages	to	all	parties.	
	
The	most	common	ground	lease	usually	involves	retailers	because	the	best	sites,	such	as	a	corner	
location	at	a	busy	intersection,	are	often	on	land	that	is	not	for	sale	and	chain	retailers	are	often	
not	interested	in	purchasing	the	land.		However,	this	is	not	the	case	of	the	OHMIP	property.		The	
current	layout,	location,	and	improvement	plans	are	more	suitable	for	light	industrial	commercial	
uses	versus	retail	uses.		
	
Additionally,	 research	was	conducted	and	 local	agents	were	asked	about	potential	 land	 lease	
rates.	 Unfortunately,	 there	 is	 too	much	 uncertainty	 to	 identify	 a	 precise	 rate	 to	 be	 used	 in	
economic	modeling	because	of	the	various	types	of	agreements,	initial	rents	and	adjustments,	
term	lengths,	etc.		However,	research	indicated	that	land	lease	rents	range	between	6	and	12%	
of	 the	estimated	value	of	 land.	To	adjust	 for	 this,	an	example	 industrial	project	was	modeled	
based	on	a	scenario	previously	discussed	with	Town	staff,	and	9.0%	of	the	resulting	project	land	
value	was	assumed	to	be	rent.	
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Economic	and	Fiscal	Impact	
	
Based	on	feedback	from	the	interviews	and	research	a	lease	preference	was	determined	to	be	
preferred	and	the	most	likely	tool	to	have	development	occur	on	the	site.	Thus,	an	economic	and	
fiscal	impact	analysis	of	an	example	project	leasing	and	developing	a	portion	of	the	OHMIP	was	
developed.		The	example	is	for	a	50-person	light	manufacturing	facility	locating	on	the	site.	The	
economic	 impact	analysis	 includes	 the	short-term	 (effects	 from	construction	activity)	and	 the	
ongoing	 (i.e.	 operations)	 regional	 economic	 impacts	 of	 the	 example	 project	 in	 terms	 of	 job	
creations,	 earnings	 and	 economic	 output.	 	 The	 fiscal	 impact	 analysis	 includes	 the	 revenue	
generation	from	construction	and	the	ongoing	operations	over	a	10	period.				
	
Assumptions	on	the	example	project	were	developed	by	research,	interviews,	and	using	industry	
standard	 averages	 for	 the	 market	 preference,	 potential	 industry	 type	 and	 the	 location	 of	 a	
project.	The	analysis	is	based	on	the	current	tax	structure	and	rates.		All	dollar	amounts	are	stated	
in	2016	dollars.		A	list	of	the	Project’s	assumptions	is	summarized	in	the	following	table.		
	
	

Old	Home	Manor	Industrial	Park	
Assumptions	

		
Construction	Assumptions	 	
Construction	Cost	 $1,571,000	
Manufacturing	Equipment	 $235,700	
FF&E	 $157,100	
Total	 $1,963,800	

		
Operations	Assumptions	 	
New	Jobs	 50	
Average	Annual	Wage	 $57,000	

		 		
Facility	Square	Footage	 25,000	
Leased	Acres	 0.75	
Annual	Electricity	Usage	 $59,500	
Annual	Facility	Supply	Purchases		 $57,500	
Annual	Lease	 $22,600	
		 		
Company	Industry	 Manufacturing	
Percent	Employed	and	Living	in	City	 22.9%	
Percent	of	FF&E	Purchased	in	Town	or	Subject	to	Use	Tax	 50.0%	

		
In	2016	dollars.	May	not	sum	to	total	due	to	rounding.	
Source:	Town	of	Chino	Valley;	Rounds	Consulting	Group,	Inc.	
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Economic	Impact	Methodology	
	
The	 economic	 impact	 analysis	 provides	 a	 quantifiable	 method	 to	 estimate	 the	 economic	
implications	 of	 a	 particular	 activity	 in	 a	 given	 area.	 	 Typically,	 the	 level	 of	 economic	 effects	
resulting	from	the	activity	are	estimated	in	terms	of	output,	earnings	and	employment.	Output	
captures	 the	 broader	 level	 of	 economic	 activity,	 or	 the	 total	 value	 of	 goods	 and	 services	
produced,	in	the	region	similar	to	how	statistics	like	GDP	capture	economic	volume	in	individual	
states	and	across	the	country.	Earnings	simply	represents	income	to	employees,	and	employment	
is	the	job	count	on	an	annualized	basis.	
	
These	basic	economic	statistics	are	further	broken	down	at	the	direct,	indirect	and	induced	levels	
in	which	they	are	created.	Direct	impacts	measure	activity	at	the	individual	site	being	analyzed.	
This	would	include	the	workers	that	construct	the	building	and	the	employees	that	later	occupy	
the	building	on	a	regular	basis.		
	
Indirect	impacts	capture	things	such	as	the	organizations	that	provide	services	or	products	to	the	
company	 itself.	 Induced	 employment	 is	 supported	 by	 the	 spending	 related	 to	 the	
aforementioned	 employees	 throughout	 the	 economy	 such	 as	 the	 purchasing	 of	 food	 and	
clothing.	
		
Economic	Impact	of	Construction	
Over	the	construction	period,	the	estimated	$1.6	million	in	construction	improvements	would	
generate	about	10	direct	construction	jobs	earning	a	combined	$701,100	in	wages.	These	direct	
impacts	create	an	additional	8	indirect	and	induced	jobs	with	wages	of	$420,500	in	wages	and	
about	$1.2	million	in	economic	activity.		
	
A	 total	 of	 18	 jobs,	 approximately	 $1.1	million	 in	 combined	wages,	 and	 about	 $2.8	million	 in	
economic	output	is	generated	by	the	construction	activity.			
	
Economic	Impact	of	Operations	
During	the	operational	period	analyzed,	the	light	manufacturing	example	project	would	employ	
a	total	of	50	new	jobs	earning	an	average	annual	wage	of	about	$57,000.		These	direct	employees	
will	earn	about	$2.9	million	 in	combined	wages	and	generate	over	$15.5	million	 in	economic	
activity	annually.		In	addition	to	the	total	direct	jobs	created	by	the	example	project,	60	indirect	
and	induced	jobs	will	be	created	throughout	the	economy	and	earn	over	$3.3	million	in	wages.	
	
At	build-out,	a	total	of	110	jobs	with	a	combined	$6.2	million	in	wages	and	about	$25.0	million	in	
economic	activity	is	generated	each	year	by	the	light	manufacturing	facility.		
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Old	Home	Manor	Industrial	Park	
Economic	Impact	

		 		 		

		 Construction	
Annual	

Operations	
Direct	 		 		
Jobs	 10	 50	
Wages	 $701,100	 $2,851,237	
Economic	Output	 $1,571,000	 $15,502,700	
		 		 		
Indirect	 		 		
Jobs	 3	 30	
Wages	 $162,700	 $1,897,870	
Economic	Output	 $433,400	 $5,426,800	
		 		 		
Induced	 		 		
Jobs	 5	 30	
Wages	 $257,800	 $1,425,926	
Economic	Output	 $734,700	 $4,063,300	
		 		 		
Total	 		 		
Jobs	 18	 110	
Wages	 $1,121,600	 $6,175,033	
Economic	Output	 $2,739,100	 $24,992,900	
	
In	2016	dollars.	May	not	sum	to	total	due	to	rounding.	
Source:	Town	of	Chino	Valley;	Rounds	Consulting	Group,	Inc.	

	
	
Fiscal	Impact	Methodology	
The	fiscal	impact	analysis	takes	the	economic	activity	that	is	estimated	in	the	review	and	converts	
it	into	tax	revenues	in	each	of	the	relevant	categories.		These	revenues	are	expressed	as	either	
primary	or	secondary	based	on	their	source.		Typically,	primary	revenues	can	be	estimated	by	
definable	 sources,	 such	 as	 sales	 taxes	 calculated	 by	 construction	 expenditures;	 whereas	
secondary	revenues	are	generated	by	the	wages,	residency	and	spending	of	those	direct,	indirect	
and	induced	employees	who	are	supported	by	the	project.		A	simple	way	of	thinking	about	these	
is	that	primary	revenues	would	be	generated	by	“on-site”	activities	while	secondary	revenues	
would	be	generated	by	“off-site”	activities.				
	
For	this	analysis,	the	fiscal	 impact	of	the	facility’s	construction	and	operational	activity	on	the	
Town	of	Chino	Valley	is	evaluated	based	on	local	revenue	sources	such	as	construction	sales	tax,	
retail	 sales	 tax,	 utility	 sales	 tax,	 and	 State	 Shared	 Revenues.	 	 State	 Shared	 Revenues	 are	
distributed	to	cities	and	counties	primarily	based	on	their	population	and	include	income	taxes,	
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retail	sales	taxes,	HURF	monies,	and	VLT	monies.	 	 	The	revenue	generated	for	the	Town	from	
ground	lease	payments	is	based	on	an	example	60-year	agreement,	with	rent	being	9.0%	of	the	
land	value,	a	10.0%	rent	escalation	every	5	years,	and	a	re-evaluation	of	land	value	(on	which	
rent	is	based	on)	after	each	15	years.		
	
Fiscal	Impacts	of	Construction	
During	the	construction	period,	construction	at	the	facility	would	generate	a	total	of	over	$43,900	
in	 primary	 revenues	 for	 the	 Town.	 	 This	 construction	 impact	 is	 directly	 generated	 by	 the	
construction	activity	and	FF&E	purchases.		
	
Direct	 secondary	 revenues	 (generated	 from	 the	wages,	 spending,	 and	 residency	of	 the	direct	
construction	employees)	would	 total	 approximately	$2,100	over	 the	 construction	period.	 	An	
additional	$1,400	would	be	created	from	the	indirect	and	induced	employees	supported	by	the	
facility’s	construction	activity.	
	
In	total,	during	the	construction	period,	approximately	$47,800	in	revenues	would	be	generated.		
	
Fiscal	Impacts	of	Operations	
Over	10	years,	approximately	$284,500	in	primary	revenues	would	be	generated	for	the	Town	of	
Chino	Valley	from	the	operations	of	the	manufacturing	example.	 	These	primary	revenues	are	
directly	generated	by	the	facility’s	operations	and	include	the	ground	lease	payments,	utility	sales	
taxes,	 sales	 taxes	 (from	 the	 purchases	 of	 local	 supplies	 by	 the	 company),	 and	 State	 Shared	
Revenues.		
	
The	example	project’s	direct	employees	would	generate	approximately	$132,000	over	the	10-
year	operations	period.		These	secondary	revenues	are	generated	by	the	spending,	wages,	and	
residency	of	these	employees.	 	The	 indirect	and	 induced	employees	supported	by	the	project	
would	generate	an	additional	$121,000	in	secondary	revenues.	
	
During	 the	 10-year	 operations	 period,	 a	 total	 of	 approximately	 $537,500	 in	 primary	 and	
secondary	revenues	would	be	generated	for	the	Town	of	Chino	Valley.			
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8	

Town	Considerations	
	
Regardless	of	 leasing	or	selling	the	 land,	dozens	of	things	go	 into	site	selection	decisions.	The	
Town	will	 need	 to	 have	 quality	marketing	 documents,	 and	 supporting	 economic	 profiles	 and	
projections	of	future	workforce	availability.	Costs	need	to	be	competitive	as	well.	The	Town	may	
be	 in	 a	 position	 to	 develop	 its	 infrastructure	 on-site	 and	 design	 its	 arguments	 for	 expanded	
economic	development	using	the	revenues	from	an	initial	project.	
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Town Council Study Session 6)        
Meeting Date: 07/21/2020  
Contact Person: Maggie Tidaback, Economic Development Project Manager 

Phone: 928-636-2646 x-1201 
Department: Town Manager
Estimated length
of Staff Presentation: 

10 minutes  

Physical location of item: Jerome Juntion and Rodeo Drive 

Information
AGENDA ITEM TITLE:
Presentation and discussion regarding the preparation of a 1/2 - 1 acre dirt pad and real estate sign with
rendering at the Business Park at Old Home Manor. (Maggie Tidaback, Economic Development Project
Manager)

SITUATION & ANALYSIS:
Discussion regarding the Town preparing a 1/2 - 1 acre dirt pad at the Business Park at Old Home Manor
with a real estate sign with rendering placed on it.  ED Project Manager suggests that the Town prepare the
dirt pad and is seeking recommendation from council on the size.

A dirt pad and real estate sign will allow the economic development project manager to better market and
advertise the property while allowing potential investors and the public to see what is happening at the
business park. 

Attachments
No file(s) attached.
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