
      
AMEN D ED       

C ITY C OU N C IL R EGU LAR  MEETIN G AGEN D A             
 

R EGU LAR  C OU N C IL MEETIN G       
TU ESD AY 
N OVEMBER  4, 2025 
 

 C OU N C IL C H AMBER S      
211 WEST ASPEN  AVEN U E  

             3 :00 P .M. 
 

All City Council Meetings are live streamed on the city's YouTube page
(https://www.youtube.com/@FlagstaffCityGovernment)  

***PUBLIC COMMENT***  

Verbal public comments not related to items appearing on the posted agenda may be provided during the
"Open Call to the Public" at the beginning and end of the meeting and may only be provided in person.

Verbal public comments related to items appearing on the posted agenda may be given in person or online
and will be taken at the time the item is discussed.

 To provide online verbal comment on an item that appears on the posted agenda, use the link below.   

ONLINE VERBAL PUBLIC COMMENT  

Written comments may be submitted to publiccomment@flagstaffaz.gov. All comments submitted via email
will be considered written comments and will be documented in the record as such.

 
      
1. CALL TO ORDER

NOTICE OF OPTION TO RECESS INTO EXECUTIVE SESSION
 
Pursuant to A.R.S. §38-431.02, notice is hereby given to the members of the City Council and to the
general public that, at this regular meeting, the City Council may vote to go into executive session,
which will not be open to the public, for discussion and consultation with the City's attorneys for legal
advice on any item listed on the following agenda, pursuant to A.R.S. §38-431.03(A)(3).

 

2. ROLL CALL
 
NOTE: One or more Councilmembers may be in attendance through other technological means.
 
MAYOR DAGGETT
VICE MAYOR SWEET
COUNCILMEMBER ASLAN
COUNCILMEMBER GARCIA

COUNCILMEMBER HOUSE
COUNCILMEMBER MATTHEWS
COUNCILMEMBER SPENCE

 

3. PLEDGE OF ALLEGIANCE, MISSION STATEMENT, AND LAND ACKNOWLEDGEMENT
 

MISSION STATEMENT 
 

The mission of the City of Flagstaff is to protect and enhance the quality of life for all.
 

LAND ACKNOWLEDGEMENT
 
The Flagstaff City Council humbly acknowledges the ancestral homelands of this area's Indigenous
nations and original stewards. These lands, still inhabited by Native descendants, border mountains
sacred to Indigenous peoples. We honor them, their legacies, their traditions, and their continued
contributions. We celebrate their past, present, and future generations who will forever know this

https://www.youtube.com/@FlagstaffCityGovernment
https://teams.microsoft.com/l/meetup-join/19%3ameeting_OGU5OTBmZTUtMzZhMS00Zjk4LWI1NjItMjgxMWMwYmE3NmMy%40thread.v2/0?context=%7b%22Tid%22%3a%225da727b9-fb88-48b4-aa07-2a40088a046d%22%2c%22Oid%22%3a%22092ff328-7f9a-4a81-ae2d-fba9ff4ca8ad%22%7d
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place as home.
 

4. OPEN CALL TO THE PUBLIC

Open Call to the Public enables the public to address the Council about an item that is not on the
prepared agenda. Comments relating to items that are on the agenda will be taken at the time that the
item is discussed. Open Call to the Public appears on the agenda twice, at the beginning and at the
end. The total time allotted for the first Open Call to the Public is 30 minutes; any additional comments
will be held until the second Open Call to the Public.

If you wish to address the Council in person at today's meeting, please complete a comment card and
submit it to the recording clerk as soon as possible. Your name will be called when it is your turn to
speak. You may address the Council up to three times throughout the meeting, including comments
made during Open Call to the Public and Public Comment. Please limit your remarks to three minutes
per item to allow everyone an opportunity to speak. At the discretion of the Chair, ten or more persons
present at the meeting and wishing to speak may appoint a representative who may have no more
than fifteen minutes to speak.

 

5. PROCLAMATIONS AND RECOGNITIONS
 

A. Proclamation: Native American Heritage Month 
 

 STAFF RECOMMENDED ACTION:
 

Read and present the proclamation. 
 

6. COUNCIL LIAISON REPORTS
 

7. CONSENT AGENDA

All matters under Consent Agenda are considered by the City Council to be routine. Unless a member
of City Council expresses a desire at the meeting to remove an item from the Consent Agenda for
discussion, the Consent Agenda will be enacted by one motion approving the recommendations listed
on the agenda. Unless otherwise indicated, expenditures approved by Council are budgeted items.

STAFF RECOMMENDED ACTION:
Approve the Consent Agenda as posted.

 

A. Consideration and Approval of Contract: Approve Addendum A to the existing (2) two-year Client
Value Agreement (CVA) with Empire Southwest, LLC, adding additional City-owned Caterpillar
equipment to the Lube Services provided in the CVA.
 

 STAFF RECOMMENDED ACTION:
 

1. Approve Addendum A to the existing (2) two-year Client Value Agreement (CVA) with Empire
Southwest, LLC, adding additional City-owned Caterpillar equipment to the Lube Services
provided in the CVA, for a total amount not to exceed $350,000, annually, for the remaining term;
and

2. Authorize the City Manager to execute all necessary documents.

 



      
B. Consideration and Approval: Approve the Cooperative Purchase Contract with Empire SW, LLC

dba Empire Power Systems to provide Maintenance Services on City-Owned Emergency Generators.
 

 STAFF RECOMMENDED ACTION:
 

1. Approve the Cooperative Purchase Contract with Empire SW, LLC dba Empire Power Systems
in an amount not to exceed $150,000 to provide Maintenance Services on City-Owned
Emergency Generators; and

2. Authorize the City Manager to execute all necessary documents.

 

C. Consideration and Approval of Contract: Loan Documents for Elkwood Apartments by Wexford
Developments
 

 STAFF RECOMMENDED ACTION:
 

Staff requests City Council's approval of loan documents totaling $528,000 for Elkwood
Apartments by Wexford Developments, utilizing Rental Incentive Bond Program funds.

 

D. Consideration and Approval of Contract:  Grant Agreement between the City of Flagstaff and the
Arizona Department of Transportation (ADOT) for the construction of a Snow Removal Equipment
Building (SREB), Phase 2 Building Foundation and Utilities.
 

 STAFF RECOMMENDED ACTION:
 

Approve the Grant Agreement with the Arizona Department of Transportation for the Airport
Snow Removal Equipment Building, Phase 2 Building Foundation and Utilities, in the amount not
to exceed $151,896.00 as a matching grant.

 

8. ROUTINE ITEMS
 

A. Consideration and Approval of Contract: Cooperative Purchase Contract with Kaizen
Laboratories Inc for a Point-of-Sale and Reservation Management System in an amount not to
exceed $90,000 annually.
 

 STAFF RECOMMENDED ACTION:
 

1. Approve the cooperative purchase contract with Kaizen Laboratories Inc. and execute a contract
in an amount not to exceed $90,000 annually

2. Authorize the City Manager to execute the necessary documents

 

B. Consideration and Adoption of Ordinance No. 2025-22: An ordinance amending Flagstaff City
Code, Chapter 1-18, Administrative Departments, to establish the Housing Division and rename the
Community Development Division to the Planning and Development Services Division.
 

 STAFF RECOMMENDED ACTION:
 

1. Read Ordinance No. 2025-22 by title only for the final time
2. City Clerk reads Ordinance No. 2025-22 by title only (if approved above)
3. Adopt Ordinance No. 2025-22

 



      
9. REGULAR AGENDA
 

A. Consideration and Adoption of Ordinance No. 2025-23: An ordinance of the City Council of
the City of Flagstaff, authorizing the acquisition of real property from the Flagstaff Unified School
District in order to facilitate affordable housing development, providing for delegation of authority,
providing for severability, authority for clerical corrections, and establishing an effective date
 

 STAFF RECOMMENDED ACTION:
 

At the November 4th Council Meeting:
1. Read Ordinance No. 2025-23 by title only for the first time
2. City Clerk reads Ordinance No. 2025-23 by title only (if approved above)

At the November 18th Council Meeting:
3. Read Ordinance No. 2025-23 by title only for the final time
4. City Clerk reads Ordinance No. 2025-23 by title only (if approved above)
5. Adopt Ordinance No. 2025-23

 

B. Consideration and Adoption of Ordinance No. 2025-27:  Amending the Flagstaff City Code,
Chapter 1-14, Personnel System amending the Employee Handbook of Regulations, Section 1-60-
030, providing for repeal of conflicting ordinances, severability, authority for clerical correction, and
establishing an effective date.
 

 STAFF RECOMMENDED ACTION:
 

At the November 4, 2025 Council Meeting:
1. Read Ordinance No. 2025-27 by title only for the first time
2. City Clerk reads Ordinance No. 2025-27 by title only (if approved above)

At the November 18, 2025 Council Meeting:
3. Read Ordinance No 2025-27 by title only for the final time
4. City Clerk reads Ordinance No. 2025-27 by title only (if approved above)
3. Adopt Ordinance No. 2025-27

 

C. Consideration of Appointment and Approval of Employment Agreement: City Manager
 

 STAFF RECOMMENDED ACTION:
 

Appoint a City Manager and approve the employment agreement effective November 4, 2025
for the City of Flagstaff.

 

D. Consideration and Adoption of Ordinance No. 2025-24: An ordinance of the City Council of
the City of Flagstaff, authorizing the acquisition of a joint law enforcement firearms training facility for
public safety, providing for delegation of authority, providing for severability, authority for clerical
corrections, and establishing an effective date

Consideration and Approval of Purchase Agreement: Shoot West Properties, LLC
 

 STAFF RECOMMENDED ACTION:
 At the November 4th Council Meeting: 

1. Read Ordinance No. 2025-24 by title only for the first time 
2. City Clerk reads Ordinance No. 2025-24 by title only (if approved above) 

At the November 18th Council Meeting: 
3. Read Ordinance No. 2025-24 by title only for the final time 
4. City Clerk reads Ordinance No. 2025-24 by title only (if approved above) 



5. Adopt Ordinance No. 2025-24 
6. Approve the Purchase Agreement with Shoot West Properties, LLC and authorize the City
Manager to execute the necessary documents

 

E. Consideration and Approval: Use of the Council Initiative Fund
 

 STAFF RECOMMENDED ACTION:
 

1. Consideration of the use of the Council Initiative Fund to support NAU Marching Band. fund a
room at the Lantern. 

2. Consideration of the use of the Council Initiative Fund for other items.

 

10. FUTURE AGENDA ITEM REQUESTS

After discussion and upon agreement by three members of the Council, an item will be moved to a
regularly-scheduled Council meeting.

 

A. Future Agenda Item Request (F.A.I.R.): A Citizen Petition: Stopping development of Shadow
Pines 107-07-001F 
 

 STAFF RECOMMENDED ACTION:
 

Council Direction
 

11. OPEN CALL TO THE PUBLIC
 

12. INFORMATIONAL ITEMS TO/FROM MAYOR, COUNCIL, AND STAFF, AND FUTURE
AGENDA ITEM REQUESTS

 

13. ADJOURNMENT
 

CERTIFICATE OF POSTING OF NOTICE

The undersigned hereby certifies that a copy of the foregoing notice was duly posted at Flagstaff City Hall
on ________________, at ________ a.m./p.m. in accordance with the statement filed by the City Council with the City
Clerk.

Dated this ________ day of ________________________, 2025.

__________________________________________
Stacy Saltzburg, MMC, City Clerk
                                            

THE CITY OF FLAGSTAFF ENDEAVORS TO MAKE ALL PUBLIC MEETINGS ACCESSIBLE TO PERSONS WITH DISABILITIES. With 48-hour advance notice, reasonable accommodations
will be made upon request for persons with disabilities or non-English speaking residents. Please call the City Clerk (928) 213-2076 or email at stacy.saltzburg@flagstaffaz.gov to request an
accommodation to participate in this public meeting. 

NOTICE TO PARENTS AND LEGAL GUARDIANS: Parents and legal guardians have the right to consent before the City of Flagstaff makes a video or voice recording of a minor child,
pursuant to A.R.S. § 1-602(A)(9). The Flagstaff City Council meetings are live-streamed and recorded and may be viewed on the City of Flagstaff's website. If you permit your child to
attend/participate in a televised Council meeting, a recording will be made. You may exercise your right not to consent by not allowing your child to attend/participate in the meeting.



  5. A.             

CITY OF FLAGSTAFF
STAFF SUMMARY REPORT
To: The Honorable Mayor and Council
From: Georganna Staskey, Deputy City Clerk
Date: 10/30/2025
Meeting Date: 11/04/2025

TITLE:
Proclamation: Native American Heritage Month 
 

STAFF RECOMMENDED ACTION:

Read and present the proclamation. 

Executive Summary:

Financial Impact:
Project Name:
Cost:
Account Number Budgeted:
FY Budgeted Amount:
Grant Funded:
Funding Source:

Policy Impact:

Previous Council Decision or Community Discussion:

Options and Alternatives to Recommended Action:

Connection to PBB Priorities and Objectives:

Connection to Regional Plan:

Connection to Carbon Neutrality Plan:

Connection to 10-Year Housing Plan:

Attachments: Proclamation



City of Flagstaff – Office of the Mayor 

 
WHEREAS, The United States of America was founded on the cognizance that all of us are created equal and 

deserve equal treatment, equal dignity, and equal opportunity; however, the promise of our Nation has been 

denied to Indigenous people who have lived on this land since time immemorial. Despite a painful history made 

clear by unjust Federal policies of assimilation and termination, Indigenous peoples have persevered and claimed 

resiliency. 

 

WHEREAS, During this month, the City of Flagstaff celebrate the myriads of contributions of Indigenous 

peoples past and present, honor the influence they have had on the advancement of our community and 

Nation, and recommit ourselves to upholding trust and responsibilities, strengthening our relationships, 

and advancing native self-determination. 

 

WHEREAS, Approximately 12% of the citizens in the City of Flagstaff are members of Indigenous nations 

in addition to the 14 local nations who hold this land and bordering mountains as sacred. Northern Arizona 

University and Coconino Community College serves students who are representative of over 100 Indigenous 

nations. Flagstaff Unified School District has an Indigenous student population of 25%. We also include 

contributions of our non-human relatives, the animals, those who fly, swim, and the standing green nation of 

trees and plants. 

 

WHEREAS, We must take this time to honor Indigenous veterans and service members who selflessly continue 

to serve in our military — including the brave Indigenous Code Talkers in World War I and World War II.  For 

over two centuries, Indigenous peoples have defended our country during every major conflict and continue to 

serve at a higher rate than any other ethnic group in the Nation because their roots are deeply entrenched in this 

land. 

 

WHEREAS, The Flagstaff City Council established the Indigenous Commission to advise the City Council 

on issues and methods in promoting diversity, equity, and inclusive planning with Indigenous perspective 

within the City of Flagstaff; and 

 

WHEREAS, The Indigenous Commission supports the designation of the month of November 2025 as Native 

American Heritage Month, in unison with all local, Indigenous, state, and national observances. 

 

NOW, THEREFORE, I, Mayor Becky Daggett, Mayor of the City of Flagstaff, Arizona do hereby proclaim 

November 2025 as 

Native American Heritage 

Month 
 
and encourage our community to learn about and appreciate the history, heritage, and contributions of 

Native Americans as Indigenous peoples of this great land. 

 

Dated this 4th of November 2025 

 

_______________________________________ 

   MAYOR  

ATTEST: 

 

_______________________________________ 

         CITY CLERK         

 



  7. A.             

CITY OF FLAGSTAFF
STAFF SUMMARY REPORT
To: The Honorable Mayor and Council
From: Nathan Naliborski, Fleet Manager
Co-Submitter: Jen Brown
Co-Submitter: Jen Brown

Date: 10/30/2025
Meeting Date: 11/04/2025

TITLE:
Consideration and Approval of Contract:  Approve Addendum A to the existing (2) two-year Client Value
Agreement (CVA) with Empire Southwest, LLC, adding additional City-owned Caterpillar equipment to the
Lube Services provided in the CVA.
 

STAFF RECOMMENDED ACTION:

1. Approve Addendum A to the existing (2) two-year Client Value Agreement (CVA) with Empire
Southwest, LLC, adding additional City-owned Caterpillar equipment to the Lube Services provided in
the CVA, for a total amount not to exceed $350,000, annually, for the remaining term; and

2. Authorize the City Manager to execute all necessary documents.

Executive Summary:
The City of Flagstaff has multiple pieces of Caterpillar (CAT) equipment. We are requesting approval of
Addendum A to the existing Client Value Agreement (CVA) with Empire Southwest, LLC (Empire CAT) who
will deliver expert maintenance services for newer CAT equipment owned by the City, using Original
Equipment Manufacturer (OEM) parts and recommended fluids. As the authorized service provider for CAT
equipment, Empire CAT offers specialized knowledge and technical expertise, adhering to manufacturer-
recommended service intervals and procedures. Their technicians, factory-trained by Caterpillar, ensure all
work and parts comply with warranty requirements. The CVA establishes Empire CAT as a sole-source
provider, with pricing locked for the contract duration with an annual cost not to exceed $350,000.

This fixed pricing safeguards the City against economic or industry cost increases, supporting stable
budgeting for relevant departments. Through proprietary telematics, Empire CAT can monitor equipment
performance, schedule services, and provide a comprehensive maintenance plan. The Client Value
Agreement provides specific entity service and guarantees standardized labor and parts costs over its term,
contributing to cost predictability and operational planning for the City.

Financial Impact:
The two-year Client Value Agreement with Empire CAT secures fixed pricing for routine maintenance on
selected Caterpillar equipment. Funding for these services is already allocated within departmental
maintenance budgets. This contract establishes set rates for lube services but incurs no upfront cost; the City
will only be billed for services as they are performed. The intent is to maintain budget predictability for
maintenance expenses over the contract period.

Policy Impact:
There are no policy impacts associated with this contract. Fleet has collaborated with Procurement to ensure
full compliance with all procurement policies.



Previous Council Decision or Community Discussion:

1. On November 19, 2024, the City Council approved the Client Value Agreement Terms and Conditions
and Client Value Agreement (CVA) Schedule A, in an amount not to exceed $150,000 annually, which
was executed December 5, 2024.

2. Approval of Addendum A will add eleven pieces of City-owned Cat equipment to the December 5, 2024
CVA and bring the total cost to an amount not to exceed $350,000, annually.

Options and Alternatives to Recommended Action:

1. Approve Addendum A to the CVA with Empire Southwest, LLC and obtain set rates for needed
maintenance services; or

2. Do not approve Addendum A and City staff will obtain maintenance services as needed, paying the rate
applicable at that time of service.

Background and History:
Empire CAT will provide specialized maintenance services for the City of Flagstaff's newer CAT equipment,
utilizing Original Equipment Manufacturer (OEM) parts and recommended fluids. As the authorized CAT
service provider, Empire CAT brings advanced technical expertise and adheres to manufacturer
recommended service intervals and procedures. Their factory-trained technicians ensure all work and parts
meet warranty standards. The Client Value Agreement designates Empire CAT as a sole-source provider with
fixed pricing for the contract term, protecting the City from economic or industry-related price increases and
enabling stable budgeting for relevant departments. With proprietary telematics, Empire CAT monitors
equipment performance, schedules maintenance, and provides a comprehensive service plan. Empire CAT
will also be tracking the preventive maintenance for all CAT equipment. The contract guarantees consistent
labor and parts costs, supporting cost predictability and streamlined operational planning for the City. Fleet
worked with Procurement and Legal to cultivate an agreeable contract between the City and Empire CAT.

Connection to PBB Priorities and Objectives:

Enhance the organization's fiscal stability & increase efficiency & effectiveness.
Be an employer of choice through inclusive recruitment & by providing employees with the necessary
tools, training, support & compensation.
Deliver outstanding services to residents through a healthy, well maintained infrastructure system.

Connection to Regional Plan:
NONE

Connection to Carbon Neutrality Plan:
NONE

Connection to 10-Year Housing Plan:
NONE

Connection to Division Specific Plan:
NONE

Attachments: Addendum A
Executed CVA December 5 2024
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Date: 10/16/2025 
 

Addendum A 
 

Client Name: City of Flagstaff 
 
Client Number: 0035203         
 
Contract Number: G250168 
 
Contract Type: CVA Premium Plan 
 
The following machines apply: 
 

Premium Plan - Cost per Service (each) 
N/U Model Serial # Equip # PM1 PM2 PM3 PM4 PM5 Enrollment # 

U 140 AWD EB300955 S3198 $1,467.47 $1,607.22 $2,447.34 $4,278.18 $4,801.28  
U 140 AWD N9500709 S3199 $1,583.13 $1,669.00 $2,828.97 $3,997.66 $4,393.55  
U 259D3 CW923489 S4031 $728.07 $987.84 $1,395.71 $1,689.94 N/A  
U 299D3 P3R01591 S3028 $748.98 $1,051.70 $1,428.62 $1,842.53 N/A  
U 420-07 H8T04107 S4032 $1,117.78 $1,269.54 $1,739.11 $2,127.65 $2,516.69  
U 420-07 H8T04310 S3038 $1,117.78 $1,269.54 $1,739.11 $2,127.65 $2,516.69  
U 627G CEX00270 G8005 $2,225.21 $3,418.95 $4,478.96 $6,990.18 $8,150.76  
U 730 3T400137 G8025 $1,561.58 $1,873.99 $3,218.72 $5,000.62 $6,151.60  
U 826 F6X00136 G8029 $1,771.05 $2,580.68 $3,179.07 $4,795.73 $6,145.86  
U 930M F5K02785 S4030 $1,201.77 $1,282.15 $1,489.88 $2,591.06 $3,258.82   
U 966H A6D01586 G8-33 $1,371.60 $1,882.42 $2,332.55 $3,320.80 $4,008.69   

 
Quote valid for 90 days from October 16th, 2025 

 
Terms & Conditions: 
The machines listed above are to be enrolled under the CVA with Empire created on 9/1/2024 and signed on 12/5/2024. Except with 
respect to these machines and the changes set forth by this addendum, the original agreement between the client and Empire shall 
remain in full force and effect. 
 
Motor Grader: 140 AWD (EB3 and N95) 
PM1-Service: Change engine oil and filter; SOS engine, transmission / differential, tandem, hydraulic, and front wheel oils; change fuel filters; check 
all fluid levels; change cab filters; change primary air filter; lubricate machine; and perform visual and operational inspection. 
PM2-Service: Includes PM1 service items, plus clean pre-cleaner; and change secondary air filter. 
PM3-Service: Includes PM1 and PM2 service items, plus change transmission filter; clean suction screens; change hydraulic filters; change AWD 
filter; change engine fumes filter (if equipped); clean tandem breathers; change transmission breather; and obtain a level 1 coolant sample. 
PM4-Service: Includes PM1, PM2, and PM3 service items, plus change transmission / differential oils; and change circle drive, tandem, and AWD 
gearbox oils.  
PM5-Service: Includes PM1, PM2, PM3, and PM4 service items, plus change hydraulic oil. 
Compact Track Loader: 259D3 
PM1-Service: Change engine oil and filter; SOS engine, final drive and hydraulic oils; check all fluid levels; change primary air filter; change fuel 
filter; change cab filter; lubricate machine; and perform visual and operational inspection. 
PM2-Service: Includes PM1 service items plus change hydraulic breather; change final drive oil; clean pre-cleaner; and change secondary air filter. 
PM3-Service: Includes PM1 and PM2 service items, plus change hydraulic filter; change engine fumes filter; and obtain a level 1 coolant sample. 
PM4-Service: Includes PM1, PM2, and PM3 service items, plus change hydraulic oil. 
Compact Track Loader: 299D3 
PM1-Service: Change engine oil and filter; SOS engine, and hydraulic oil; check all fluid levels; lubricate machine; change cab filters; change primary 
air filter; change fuel filters; and perform visual and operational inspection. 
PM2-Service: Includes PM1 service items plus clean pre-cleaner; change secondary air filter; change final drive oil and change hydraulic tank 
breather. 
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PM3-Service: Includes PM1 and PM2 hour service items plus change hydraulic filter; change crankcase breather; and obtain coolant level 1 sample. 
PM4-Service: Includes PM1, PM2, and PM3 service items, plus change hydraulic oil; and change DEF filter. 
Backhoe Loader: 420-07 
PM1-Service: Change engine oil and filter; SOS engine, transmission, differential / final drive, and hydraulic oils; check all fluid levels; change cab 
filters; change primary air filter; change fuel filter; lubricate machine; and perform visual and operational inspection. 
PM2-Service: Includes PM1 service items, plus clean pre-cleaner; change secondary air filter; and change transmission filter.   
PM3-Service: Includes PM1 and PM2 service items, plus change front and rear differential and final drive oils; change hydraulic filter; and obtain 
level 1 coolant sample. 
PM4-Service: Includes PM1, PM2, and PM3 service items, plus change DEF filter; and change transmission oil; clean suction screen; clean 
transmission breather. 
PM5-Service: Includes PM1, PM2, PM3, and PM4 service items, plus change hydraulic oil and breather. 
Auger: 627G  
PM1-Service: Change engine oil and filters; SOS engine, transmission, differential / final drive, hydraulic, auger drive, and auger bearing oils; check 
all fluid levels; change cab filters; change primary air filters; change fuel filters; lubricate machine; and perform visual and operational inspection. 
PM2-Service: Includes PM1 service items, plus change transmission and hydraulic filters; clean pre-cleaners; change secondary air filters; and 
change auger filters. 
PM3-Service: Includes PM1 and PM2 service items, plus change transmission oils and clean suction screens.   
PM4-Service: Includes PM1, PM2, and PM3 service items, plus change differential / final drive, rear wheel bearing, auger bearing, and drive gear 
oils. 
PM5-Service: Includes PM1, PM2, PM3, and PM4 service items, plus change hydraulic oils. 
Articulated Truck: 730 
PM1-Service: Change engine oil and filter; SOS engine, transmission / torque converter, transfer gear; differential, final drive, and hydraulic oils; 
check all fluid levels; change cab filters; change primary air filter; change fuel filters; lubricate machine; and perform visual and operational 
inspection. 
PM2-Service: Includes PM1 service items, plus change transmission filter; clean pre-cleaner; and change secondary air filter.   
PM3-Service: Includes PM1 and PM2 service items, plus change transmission / transfer gear oils; clean suction screen; change hydraulic, transfer 
gear and axle oil cooler filters; change powertrain breathers; and obtain a level 1 coolant sample.  
PM4-Service: Includes PM1, PM2, and PM3 service items, plus change differential and final drive oils; and change engine fumes filter. 
PM5-Service: Includes PM1, PM2, PM3, and PM4 service items, plus change hydraulic oils. 
Wheel Compactor: 826 
PM1-Service: Change engine oil and filter; SOS engine, transmission / torque converter, differential, final drive and hydraulic oil; check all fluid 
levels; lubricate machine; change cab filters; change primary air filter; change fuel filters; and perform visual and operational inspection. 
PM2-Service: Includes PM1 service items plus change transmission and hydraulic filters; clean pre-cleaner; and change secondary air filter.   
PM3-Service: Includes PM1 and PM2 hour service items, plus change transmission / torque converter oil and clean suction screen; and obtain 
coolant level 1 sample. 
PM4-Service: Includes PM1, PM2 and PM3 service items, plus change differential and final drive oil.  
PM5-Service: Includes PM1, PM2, PM3, and PM4 service items, plus change hydraulic oil. 
Wheel Loader: 930M 
PM1-Service: Change engine oil and filter; SOS engine, transmission / torque converter, differential, and hydraulic oils; check all fluid levels; change 
cab filters; change primary air filter; change fuel filters; lubricate machine; and perform visual and operational inspection. 
PM2-Service: Includes PM1 service items, plus clean pre-cleaner; and change secondary air filter. 
PM3-Service: Includes PM1 and PM2 service items, plus change engine fumes filter; and obtain a level 1 coolant sample. 
PM4-Service: Includes PM1, PM2, and PM3 service items, plus change transmission and hydraulic filters; change hydraulic tank breather; change 
differential and final drive oils; and change transmission / torque converter oils. 
PM5-Service: Includes PM1, PM2, PM3, and PM4 service items, plus change hydraulic oil. 
Wheel loader: 966H 
PM1-Service: Change engine oil and filter; SOS engine, transmission / torque converter, differential / final drive, and hydraulic oils; check all fluid 
levels; change cab filters; change primary air filter; change fuel filters; lubricate machine; and perform visual and operational inspection. 
PM2-Service: Includes PM1 service items, plus change transmission and hydraulic filters; clean pre-cleaner; and change secondary air filter.   
PM3-Service: Includes PM1 and PM2 service items, plus change transmission / torque converter oil and clean suction screen. 
PM4-Service: Includes PM1, PM2, and PM3 service items, plus change differential / final drive oil. 
PM5-Service: Includes PM1, PM2, PM3, and PM4 service items, plus change hydraulic oil. 
 
***Action effective upon the date this document was signed as shown below. 
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CLIENT: CITY OF FLAGSTAFF 

By:        

Printed Name:      

Title:       

Date:       

EMPIRE SOUTHWEST, LLC 

By:        

Printed Name:      

Title:       

Date:       

 



PUR-2025-150-AG1





City Manager

Approved as to Form:

_________________________
City Attorney's Office

Attest:

_________________________
City Clerk















  7. B.             

CITY OF FLAGSTAFF
STAFF SUMMARY REPORT
To: The Honorable Mayor and Council
From: Nathan Naliborski, Fleet Manager
Co-Submitter: Jen Brown

Date: 10/30/2025
Meeting Date: 11/04/2025

TITLE:
Consideration and Approval:  Approve the Cooperative Purchase Contract with Empire SW, LLC dba
Empire Power Systems to provide Maintenance Services on City-Owned Emergency Generators.
 

STAFF RECOMMENDED ACTION:

1. Approve the Cooperative Purchase Contract with Empire SW, LLC dba Empire Power Systems in an
amount not to exceed $150,000 to provide Maintenance Services on City-Owned Emergency
Generators; and

2. Authorize the City Manager to execute all necessary documents.

Executive Summary:
The City of Flagstaff has multiple emergency power generators. We are requesting to approve the
Cooperative Purchase Contract with Empire SW, LLC dba Empire Power Systems which will deliver expert
maintenance services for emergency generators owned by the City.  Empire will be an expert service provider
for power systems. Empire offers specialized knowledge and technical expertise, adhering to manufacturer-
recommended service intervals and procedures. Their technicians, factory-trained by Caterpillar, ensure all
work and parts comply with warranty requirements. The Cooperative Purchase Contract establishes Empire
as the service provider with pricing locked for the duration of the agreement with an annual cost not to exceed
$150,000. This fixed pricing safeguards the City against economic or industry cost increases, supporting
stable budgeting for relevant departments. Empire will monitor equipment performance, schedule services,
conduct testing, and provide a comprehensive maintenance plan. The Cooperative Purchase Contract
provides specific entity service and guarantees standardized labor and parts costs over its term, contributing
to cost predictability and operational planning for the City.

Financial Impact:
The two-year Cooperative Purchase Contract with Empire secures fixed pricing for routine maintenance and
testing on selected emergency generators. Funding for these services is already allocated within
departmental maintenance budgets. This Cooperative Purchase Contract establishes set rates for
maintenance services but incurs no upfront cost; the City will only be billed for services as they are
performed. The intent is to maintain budget predictability for maintenance expenses over the agreement
period.

Policy Impact:
There are no policy impacts associated with this value agreement. The fleet has collaborated with
Procurement to ensure full compliance with all procurement policies.

Previous Council Decision or Community Discussion:
N/A



Options and Alternatives to Recommended Action:

1. Approve the Cooperative Purchase Contract with Empire SW, LLC dba Empire Power Systems and
obtain set rates for needed maintenance services and testing; or

2. Do not approve the Cooperative Purchase Contract and staff will obtain maintenance services and
testing as needed, paying the rate applicable at that time of service.

Background and History:
Empire SW, LLC dba Empire Power Systems will provide specialized maintenance services and testing for
the City of Flagstaff's emergency generators, utilizing appropriate parts and recommended fluids. As the
expert service provider, Empire brings advanced technical expertise and adheres to manufacturer's
recommended service intervals and procedures. Their factory-trained technicians ensure all work and parts
meet warranty standards. The Cooperative Purchase Contract designates Empire as a service provider with
fixed pricing for the value agreement term, protecting the City from economic or industry-related price
increases and enabling stable budgeting for relevant departments. Empire schedules maintenance, testing,
and provides a comprehensive service plan. Empire will also be tracking the preventive maintenance for all
emergency generators. The Cooperative Purchase Contract guarantees consistent labor and parts costs,
supporting cost predictability and streamlined operational planning for the City.

Connection to PBB Priorities and Objectives:

Enhance the organization's fiscal stability & increase efficiency & effectiveness.
Be an employer of choice through inclusive recruitment & by providing employees with the necessary
tools, training, support & compensation.
Deliver outstanding services to residents through a healthy, well maintained infrastructure system.

Connection to Regional Plan:
NONE

Connection to Carbon Neutrality Plan:
NONE

Connection to 10-Year Housing Plan:
NONE

Connection to Division Specific Plan:
NONE

Attachments: Empire SW LLC - Empire Power Systems Cooperative
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COOPERATIVE PURCHASE CONTRACT 
Contract No. 2026-59 

This Cooperative Purchase Contract is made and entered into this _________ day of ______________, 
20_____by and between the City of Flagstaff, Arizona, a political subdivision of the State of Arizona 
(“City”) and Empire SW, LLC, an Arizona Limited Liability Company (“Contractor”). 

RECITALS: 

A. The State of Minnesota through Sourcewell conducted a competitive and open procurement 
process through Request for Proposal #092222 that resulted in Contract No. 092222-CAT with 
Caterpillar, Inc. as a vendor of Electrical Energy Power Generation Equipment with Related 
Parts, Supplies, and Services (“Agency Contract”); and 

B. Empire SW, LLC is the regional dealership of Caterpillar equipment and has the authority to sell 
Electrical Energy Power Generation Equipment with Related Parts, Supplies, and Services 
under the terms and conditions contained within Contract No. 092222-CAT; and 

C. The City has authority to enter into a cooperative purchase contract with Contractor utilizing the 
Agency Contract . 

AGREEMENT: 

NOW THEREFORE, in consideration for the mutual promises contained herein, the Parties agree as 
follows: 

1. Materials and or Services Purchased: Contractor shall provide to the City the materials and/or 
services, as specified in the Scope of Work attached as Exhibit A, and in accordance with the 
Agency Contract. A general description of materials and/or services being purchased is: 

Electrical Energy Power Generation Equipment 
with Related Parts, Supplies, and Services 

2. Specific Requirements of City: Contractor shall comply with all specific purchase and delivery 
requirements and/or options of City, as specified in the Scope of Work attached as Exhibit A and 
incorporated by reference. 

3. Terms and Conditions of Agency Contract Apply: All provisions of the Agency Contract documents 
attached as Exhibit B, including any amendments, are incorporated in and shall apply to this 
Contract as though fully set forth herein. Contractor is responsible for promptly notifying City in 
writing of any changes to the Agency Contract related to price for materials and/or services. 

4. Payment:  

4.1 Payment to Contractor for the materials and/or services not to exceed one hundred fifty 
thousand dollars and zero cents ($150,000.00), per contract year; made in accordance 
with the price list and terms set forth in the Agency Contract.  

4.2 Any adjustment to the Payment amount must be approved by mutual written consent of the 
parties through a formal amendment. The City Manager or his/her designee may approve 
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an amendment if the amendment price increase is less than $100,000; otherwise, City 
Council approval is required. 

5. Certificates of Insurance: All insurance provisions of the Agency Contract shall apply, including 
any requirement to name the City as an additional insured. Prior to commencing performance 
under this Contract, Contractor shall furnish City with a copy of the current Certificate of Insurance 
required by the Agency Contract. 

6. Term and Renewal: This Cooperative Purchase Contract shall commence upon execution by the 
Parties and shall continue until September 2027, as identified on the Quote attached hereto as 
Exhibit A.  

7. Notice: Any formal notice required under the Contract shall be in writing and sent by certified mail 
and email as follows: 

To the City: To Contractor: 
Nathan Naliborski 
Fleet Manager 
City of Flagstaff 
211 W. Aspen Ave. 
Flagstaff, AZ  86001 
nnaliborski@flagstaffaz.gov  
 

Jimmy Cinalli 
Sales Representative  
Empire Power Systems 
801 N. 44th Ave 
Phoenix, AZ 85009 
Jimmy.cinalli@empire-cat.com  
928-326-6471 
 

With a copy to: 
Emly Markel 
Purchasing Manger 
City of Flagstaff 
211 W. Aspen Ave. 
Flagstaff, AZ  86001 
emarkel@flagstaffaz.gov  

 

 

(Remainder of Page Intentionally Blank) 

 

mailto:nnaliborski@flagstaffaz.gov
mailto:Jimmy.cinalli@empire-cat.com
mailto:emarkel@flagstaffaz.gov
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9. Authority: Each Party warrants that it has authority to enter into the Contract and perform its 
obligations hereunder, and that it has taken all actions necessary to enter into the Contract. 

Empire SW, LLC 
 
By:_____________________________ 
 
Title:____________________________  
 
 
CITY OF FLAGSTAFF 
 
By:_____________________________ 
 
Title:____________________________ 
 
ATTEST: 
 
________________________________ 
City Clerk 
 
APPROVED AS TO FORM: 
 
________________________________ 
City Attorney’s Office 

 
Notice to Proceed issued:__________________, 20___ 

Last Updated October 15, 2025 
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EXHIBIT A 
SCOPE OF WORK 

(attached) 
 

1. Empire SW, LLC – CSA Information Sheet for October 15, 2025 through September 2027 (31 pages) 



EMPIRE POWER SYSTEMS 
801 N. 44th Ave 

Phoenix, AZ  85009 

801 N. 44th Avenue Phoenix, AZ 85009 PO Box 2985 Phoenix, AZ 85062-2985 Phone 602-333-5600 
A Division of Empire Southwest, LLC www.empire-cat.com        AZ Contractors License ROC267407

CSA INFORMATION SHEET 

The attached pricing sheet(s) is effective October 15, 2025 thru September 2027 
NOTE:  pricing end date does not indicate the termination of services.  Client must terminate services. 

TOTAL AMOUNT OF PRICING PERIOD $ 118,212.00 plus applicable taxes and environmental fees 

CHECK ONE 
Services to be completed during Regular Business Hours (M-F 7am – 4pm) 
Services to be completed outside Regular Business Hours (over-time included) 

Client Name: City of Flagstaff 
Client Name:   
Client Address:  211 W. Aspen Avenue 
Client Address:  Flagstaff, AZ 86001-5399 
Client Phone #:  928-774-5281  

Printed Name: 

Title: 

Signature: _______________________________________ 

P.O. #:      Date: _______________ 

Designated CLIENT CONTACT person responsible for scheduling the Equipment: 

Name:  Nate Naliborski 

Phone:  928-699-0469  

E-mail:  nnaliborski@flagstaffaz.gov

Client Account Number 0035203 

Empire PSSR (Parts and Service Sales Rep):  Jimmy Cinalli 

E-Mail:  jimmy.cinalli@empire-cat.com    Phone #:   928-326-6471 

Phone #: 602-333-5622  Empire PM and Repair Service Contact: Matt Gipson 

E-Mail:  matt.gipson@empire-cat.com

After-hours Emergency Service 888-CAT-POWER

This pricing reflects Caterpillar's Sourcewell cooperative purchasing contract number 092222

  EXHIBIT A



Equipment 
Make

Model
Serial #

Ar #
Size (kW, A)

Client Contact Phone Site ID

2-Year

Services Price Total Visits Month of Services

300.00$    6.00

3,897.00$ 1.00

1,357.00$ 1.00

1,283.00$ 1.00
LB Length:

Details:

70.00$      6.00
Details:

Empire Contact Phone 8,757.00$                         

Notes:

Belt(s) 
Replacement

Pressure Wash

Fuel System 
Maintenance

Valve 
Adjustment

Additional Fluid 
Analysis

Load Bank Test

Battery 
Replacement

Megger Test

Matt Gipson

-$  

602-333-5622

Select One

Total per unit

OA1 oil sample
Quarterly 420.00$  

plus applicable taxes and environmental fees

Quarterly

Annually

Every 2 years

Select One

Select One

Select One

Select One

Select One

-$  

-$  

Select One -$  

-$  

1,357.00$            

Nate Naliborski

Total

Term of Agreement:

Unit W2078

Frequency

Coolant 
Replacement

Hose(s) and 
Thermostat 

Every 3 years

900 kW

-$  

-$  Select One

1,283.00$            

-$  

2 hour long test

Full System 
Inspection

Full Oil Service

Filter Change 
Service

1,800.00$            

3,897.00$            

211 W. Aspen Avenue
Client 

Address

0BLM00229
D3508 Flagstaff, AZ  86001-5399

928-699-0469

           Client Support Agreement
Generator City of Flagstaff
Caterpillar

Jan, Apr, Oct

July '2026

July

July 2026

Jan, Apr, Oct

Lisa Cooper
Cross-Out

Lisa Cooper
Cross-Out

Lisa Cooper
Cross-Out

Lisa Cooper
Cross-Out

Lisa Cooper
Cross-Out



Equipment 
Make

Model
Serial #

Ar #
Size (kW, A)

Client Contact Phone Site ID

2-Year

Services Price Total Visits Month of Services

300.00$    2.00

771.00$    2.00

658.00$    1.00 July  2026
LB Length:

Details:

Details:

Empire Contact Phone 2,800.00$                         

Notes:

Belt(s) 
Replacement

Pressure Wash

Fuel System 
Maintenance

Valve 
Adjustment

Additional Fluid 
Analysis

Load Bank Test

Battery 
Replacement

Megger Test

Matt Gipson

-$  

602-333-5622

Select One

Total per unit

Select One -$  

plus applicable taxes and environmental fee

Annually

Annually

Every 2 years

Select One

Select One

Select One

Select One

Select One

-$  

-$  

Select One -$  

Coolant 
Replacement

Hose(s) and 
Thermostat 

Annually

50KW

-$  

Caterpillar

-$  Select One

658.00$  

-$  

2 hour long test

-$  

-$  

120/240 SP

Nate Naliborski

Total

Term of Agreement:

PD Warehouse - P2005 - 5477 E.

Frequency

Commerce Ave. Flagstaff, AZ 86004

Full System 
Inspection

Full Oil Service

Filter Change 
Service

600.00$  

1,542.00$            

211 W. Aspen Avenue
Client 

Address

0CN300206
C4.4LC Flagstaff, AZ  86001-5399

602-333-5622

           Client Support Agreement
Generator City of Flagstaff

January

July



Equipment 
Make

Model
Serial #

Ar #
Size (kW, A)

Client Contact Phone Site ID

2-Year

Services Price Total Visits Month of Services

300.00$    6.00

1,196.00$ 1.00 July 2025

828.00$    1.00 July   

748.00$    1.00 July 2025
LB Length:

Details:

70.00$      6.00
Details:

Empire Contact Phone 4,992.00$                         

Notes:

Generator City of Flagstaff
Caterpillar

748.00$  

-$  

2 hour long test

Full System 
Inspection

Full Oil Service

Filter Change 
Service

1,800.00$            

1,196.00$            

211 W. Aspen Avenue
Client 

Address

0T3200550
C13 PGAM Flagstaff, AZ  86001-5399

928-699-0469

           Client Support Agreement

Coolant 
Replacement

Hose(s) and 
Thermostat 

Every 3 years

350 kW

-$  

Nate Naliborski

Total

Term of Agreement:

Unit # W2100

Frequency

Quarterly

Annually

Every 2 years

Select One

Select One

Select One

Select One

Select One

-$  

-$  

-$  

828.00$  

-$  Select One

Select One -$  

Matt Gipson

-$  

602-333-5622

Select One

Total per unit

OA1 oil sample
Quarterly 420.00$  

plus applicable taxes and environmental fees

Belt(s) 
Replacement

Pressure Wash

Fuel System 
Maintenance

Valve 
Adjustment

Additional Fluid 
Analysis

Load Bank Test

Battery 
Replacement

Megger Test

Jan, Apr, Oct

Jan, Apr, Oct

Lisa Cooper
Cross-Out

Lisa Cooper
Cross-Out

Lisa Cooper
Cross-Out

Lisa Cooper
Cross-Out

Lisa Cooper
Cross-Out



Equipment 
Make

Model
Serial #

Ar #
Size (kW, A)

Client Contact Phone Site ID

2-Year

Services Price Total Visits Month of Services

300.00$    6.00

1,196.00$ 1.00 July 2025

828.00$    1.00 July 2026

748.00$    1.00 July 2025
LB Length:

Details:

70.00$      6.00
Details:

Empire Contact Phone 4,992.00$                         

Notes:

Generator City of Flagstaff
Caterpillar

748.00$  

-$  

2 hour long test

Full System 
Inspection

Full Oil Service

Filter Change 
Service

1,800.00$            

1,196.00$            

211 W. Aspen Avenue
Client 

Address

0T3200551
C13 PGAM Flagstaff, AZ  86001-5399

928-699-0469

           Client Support Agreement

Coolant 
Replacement

Hose(s) and 
Thermostat 

Every 3 years

350 kW

-$  

Nate Naliborski

Total

Term of Agreement:

Unit # W2101

Frequency

Quarterly

Annually

Every 2 years

Select One

Select One

Select One

Select One

Select One

-$  

-$  

-$  

828.00$  

-$  Select One

Select One -$  

Matt Gipson

-$  

602-333-5622

Select One

Total per unit

OA1 oil sample
Quarterly 420.00$  

plus applicable taxes and environmental fees

Belt(s) 
Replacement

Pressure Wash

Fuel System 
Maintenance

Valve 
Adjustment

Additional Fluid 
Analysis

Load Bank Test

Battery 
Replacement

Megger Test

Jan, Apr, Oct

 Jan, Apr, Oct

Lisa Cooper
Cross-Out

Lisa Cooper
Cross-Out

Lisa Cooper
Cross-Out

Lisa Cooper
Cross-Out

Lisa Cooper
Cross-Out



Equipment 
Make

Model
Serial #

Ar #
Size (kW, A)

Client Contact Phone Site ID

2-Year

Services Price Total Visits Month of Services

300.00$    6.00

1,196.00$ 1.00 July 2025

828.00$    1.00 July 2026

748.00$    1.00 May 2025
LB Length:

Details:

70.00$      6.00
Details:

Empire Contact Phone 4,992.00$                         

Notes:

Belt(s) 
Replacement

Pressure Wash

Fuel System 
Maintenance

Valve 
Adjustment

Additional Fluid 
Analysis

Load Bank Test

Battery 
Replacement

Megger Test

Select One -$  

Matt Gipson

-$  

602-333-5622

Select One

Total per unit

OA1 oil sample
Quarterly 420.00$  

plus applicable taxes and environmental fees

Quarterly

Annually

Every 2 years

Select One

Select One

Select One

Select One

Select One

-$  

-$  

-$  

828.00$  

-$  Select One

Coolant 
Replacement

Hose(s) and 
Thermostat 

Every 3 years

350 kW

-$  

Nate Naliborski

Total

Term of Agreement:

Unit # W2102

Frequency

Full System 
Inspection

Full Oil Service

Filter Change 
Service

1,800.00$            

1,196.00$            

211 W. Aspen Avenue
Client 

Address

0T3200552
C13 PGAM Flagstaff, AZ  86001-5399

928-699-0469

           Client Support Agreement
Generator City of Flagstaff
Caterpillar

748.00$  

-$  

2 hour long test

Jan, Apr, Oct

Jan, Apr, Oct

Lisa Cooper
Cross-Out

Lisa Cooper
Cross-Out

Lisa Cooper
Cross-Out

Lisa Cooper
Cross-Out

Lisa Cooper
Cross-Out



Equipment 
Make

Model
Serial #

Ar #
Size (kW, A)

Client Contact Phone Site ID

2-Year

Services Price Total Visits Month of Services

300.00$    6.00

1,196.00$ 1.00 July 2025

828.00$    2.00 July '2026

748.00$    1.00 July 2025
LB Length:

Details:

70.00$      6.00
Details:

Empire Contact Phone 5,820.00$                         

Notes:

Full System 
Inspection

Full Oil Service

Filter Change 
Service

1,800.00$            

1,196.00$            

211 W. Aspen Avenue
Client 

Address

0T3200794
C13 PGAM Flagstaff, AZ  86001-5399

928-699-0469

           Client Support Agreement
Generator City of Flagstaff
Caterpillar

-$  Select One

748.00$  

-$  

2 hour long test

-$  

1,656.00$            

Nate Naliborski

Total

Term of Agreement:

Water Services - Unit #W2104

Frequency

Coolant 
Replacement

Hose(s) and 
Thermostat 

Every 3 years

350 kW

-$  

Quarterly

Annually

Every 2 years

Select One

Select One

Select One

Select One

Select One

-$  

-$  

Select One -$  

Matt Gipson

-$  

602-333-5622

Select One

Total per unit

OA1 oil sample
Quarterly 420.00$  

plus applicable taxes and environmental fees

Belt(s) 
Replacement

Pressure Wash

Fuel System 
Maintenance

Valve 
Adjustment

Additional Fluid 
Analysis

Load Bank Test

Battery 
Replacement

Megger Test

Jan, Apr, Oct

Jan, Apr, Oct

Lisa Cooper
Cross-Out

Lisa Cooper
Cross-Out

Lisa Cooper
Cross-Out

Lisa Cooper
Cross-Out

Lisa Cooper
Cross-Out



Equipment 
Make

Model
Serial #

Ar #
Size (kW, A)

Client Contact Phone Site ID

2-Year

Services Price Total Visits Month of Services

300.00$    6.00

1,196.00$ 1.00 July 2025

828.00$    2.00 July '2026

748.00$    1.00 July '2025
LB Length:

Details:

70.00$      6.00
Details:

Empire Contact Phone 5,820.00$                         

Notes:

Generator City of Flagstaff
Caterpillar

748.00$  

-$  

2 hour long test

Full System 
Inspection

Full Oil Service

Filter Change 
Service

1,800.00$            

1,196.00$            

211 W. Aspen Avenue
Client 

Address

0T3200795
C13 PGAM Flagstaff, AZ  86001-5399

928-699-0469

           Client Support Agreement

Coolant 
Replacement

Hose(s) and 
Thermostat 

Every 3 years

350 kW

-$  

Nate Naliborski

Total

Term of Agreement:

Unit #W2103

Frequency

Quarterly

Annually

Every 2 years

Select One

Select One

Select One

Select One

Select One

-$  

-$  

-$  

1,656.00$            

-$  Select One

Select One -$  

Matt Gipson

-$  

602-333-5622

Select One

Total per unit

OA1 oil sample
Quarterly 420.00$  

plus applicable taxes and environmental fees

Belt(s) 
Replacement

Pressure Wash

Fuel System 
Maintenance

Valve 
Adjustment

Additional Fluid 
Analysis

Load Bank Test

Battery 
Replacement

Megger Test

Jan, Apr, Oct

Jan, Apr, Oct

Lisa Cooper
Cross-Out

Lisa Cooper
Cross-Out

Lisa Cooper
Cross-Out

Lisa Cooper
Cross-Out

Lisa Cooper
Cross-Out



Equipment 
Make

Model
Serial #

Ar #
Size (kW, A)

Client Contact Phone Site ID

2-Year

Services Price Total Visits Month of Services

300.00$    6.00

1,882.00$ 1.00

849.00$    1.00

838.00$    1.00
LB Length:

Details:

70.00$      6.00
Details:

Empire Contact Phone 5,789.00$                         

Notes:

Generator City of Flagstaff
Caterpillar

838.00$  

-$  

2 hour long test

Full System 
Inspection

Full Oil Service

Filter Change 
Service

1,800.00$            

1,882.00$            

211 W. Aspen Avenue
Client 

Address

0T3400311
C-18 Flagstaff, AZ  86001-5399

928-699-0469

           Client Support Agreement

Coolant 
Replacement

Hose(s) and 
Thermostat 

Every 3 years

500 kW

-$  

Nate Naliborski

Total

Term of Agreement:

3200 W. Route 66 - #S7002

Frequency

Quarterly

Annually

Every 2 years

Select One

Select One

Select One

Select One

Select One

-$  

-$  

-$  

849.00$  

-$  Select One

Select One -$  

Matt Gipson

-$  

602-333-5622

Select One

Total per unit

OA1 oil sample
Quarterly 420.00$  

plus applicable taxes and environmental fees

Belt(s) 
Replacement

Pressure Wash

Fuel System 
Maintenance

Valve 
Adjustment

Additional Fluid 
Analysis

Load Bank Test

Battery 
Replacement

Megger Test

Jan 2025

January 2026

Apr, July, Oct

Jan 2025

 

Apr, Jul, Oct

Lisa Cooper
Cross-Out



Equipment 
Make

Model
Serial #

Ar #
Size (kW, A)

Client Contact Phone Site ID

2-Year

Services Price Total Visits Month of Services

463.00$    2.00 January

1,401.00$ 2.00 July

1,155.00$ 1.00 January '2025
LB Length:

Details:

Details:

Empire Contact Phone 4,883.00$  

Notes:

Full System 
Inspection

Full Oil Service

Filter Change 
Service

926.00$  

2,802.00$            

211 W.Aspen
Client 

Address

0WG300668
D175 Flagstaff, AZ 86001-5399

928-699-0469

           Client Support Agreement
Generator City of Flagstaff
Caterpillar

-$  Select One

1,155.00$            

-$  

2 hour long test

-$  

-$  

Nate Naliborski

Total

Term of Agreement:

New Courthouse - M2018

Frequency

Coolant 
Replacement

Hose(s) and 
Thermostat 

Annually

164 kW

-$  

Annually

Every 2 years

Select One

Select One

Select One

Select One

Select One

-$  

-$  

Select One -$  

Matt Gipson

THIS UNIT IS PRICED FOR AFTER HOURS SERVICE

-$  

602-333-5622

Select One

Total per unit

Select One -$  

plus applicable taxes and environmental fee

Belt(s) 
Replacement

Pressure Wash

Fuel System 
Maintenance

Valve 
Adjustment

Additional Fluid 
Analysis

Load Bank Test

Battery 
Replacement

Megger Test



Equipment 
Make

Model
Serial #

Ar #
Size (kW, A)

Client Contact Phone Site ID

2-Year

Services Price Total Visits Month of Services

463.00$    2.00 July

1,190.00$ 2.00 January

992.00$    1.00 July '2025
LB Length:

Details:

Details:

Empire Contact Phone 4,298.00$                         

Notes:

Generator City of Flagstaff
Caterpillar

992.00$  

-$  

2 hour long test.

Full System 
Inspection

Full Oil Service

Filter Change 
Service

926.00$  

2,380.00$            

211 W. Aspen Avenue
Client 

Address

030A00536
3208 Flagstaff, AZ  86001-5399

928-699-0469

           Client Support Agreement

1W7159

Coolant 
Replacement

Hose(s) and 
Thermostat 

Annually

128 kW

-$  

Nate Naliborski

Total

Term of Agreement:

City Hall - 211 W Aspen  #M2017

Frequency

Annually

Select One

Every 2 years

Select One

Select One

Select One

Select One

Select One

-$  

-$  

-$  

-$  

-$  Select One

Select One -$  

Matt Gipson

THIS UNIT IS PRICED FOR AFTER HOURS SERVICE

-$  

602-333-5622

Select One

Total per unit

Select One -$  

plus applicable taxes and environmental fee

Belt(s) 
Replacement

Pressure Wash

Fuel System 
Maintenance

Valve 
Adjustment

Additional Fluid 
Analysis

Load Bank Test

Battery 
Replacement

Megger Test



Equipment 
Make

Model
Serial #

Ar #
Size (kW, A)

Client Contact Phone Site ID

2-Year

Services Price Total Visits Month of Services

300.00$    2.00 July

819.00$    2.00 January

572.00$    1.00 July 2026
LB Length:

Details:

Details:

Empire Contact Phone 2,810.00$                         

Notes:

Generator City of Flagstaff
Kohler

572.00$  

-$  

2 hour long test.

Full System 
Inspection

Full Oil Service

Filter Change 
Service

600.00$  

1,638.00$            

211 W. Aspen Avenue
Client 

Address

304677
80REOZ71 Flagstaff, AZ  86001-5399

928-699-0469

           Client Support Agreement

Coolant 
Replacement

Hose(s) and 
Thermostat 

Annually

80 kW

-$  

Nate Naliborski

Total

Term of Agreement:

Terminal - Pulliam Airport  #A3018

Frequency

Annually

Select One

Every 2 years

Select One

Select One

Select One

Select One

Select One

-$  

-$  

-$  

-$  

-$  Select One

Select One -$  

Matt Gipson

-$  

602-333-5622

Select One

Total per unit

Select One -$  

plus applicable taxes and environmental fee

Belt(s) 
Replacement

Pressure Wash

Fuel System 
Maintenance

Valve 
Adjustment

Additional Fluid 
Analysis

Load Bank Test

Battery 
Replacement

Megger Test

Lisa Cooper
Cross-Out

Lisa Cooper
Cross-Out

Lisa Cooper
Cross-Out



Equipment 
Make

Model
Serial #

Ar #
Size (kW, A)

Client Contact Phone Site ID

2-Year

Services Price Total Visits Month of Services

300.00$    2.00 July

813.00$    2.00 January

572.00$    1.00 July 2026 
LB Length:

Details:

Details:

Empire Contact Phone 2,798.00$  

Notes:

Generator City of Flagstaff
Kohler

572.00$  

-$  

2 hour long test.

Full System 
Inspection

Full Oil Service

Filter Change 
Service

600.00$  

1,626.00$            

211 W. Aspen Avenue
Client 

Address

2010604
60REOZJB Flagstaff, AZ  86001-5399

928-699-0469

           Client Support Agreement

Coolant 
Replacement

Hose(s) and 
Thermostat 

Annually

60 kW

-$  

Nate Naliborski

Total

Term of Agreement:

Runway - Pulliam Airport  #A3019

Frequency

Annually

Select One

Every 2 years

Select One

Select One

Select One

Select One

Select One

-$  

-$  

-$  

-$  

-$  Select One

Select One -$  

Matt Gipson

-$  

602-333-5622

Select One

Total per unit

Select One -$  

plus applicable taxes and environmental fee

Belt(s) 
Replacement

Pressure Wash

Fuel System 
Maintenance

Valve 
Adjustment

Additional Fluid 
Analysis

Load Bank Test

Battery 
Replacement

Megger Test

Lisa Cooper
Cross-Out



Equipment 
Make

Model
Serial #

Ar #
Size (kW, A)

Client Contact Phone Site ID

2-Year

Services Price Total Visits Month of Services

300.00$    2.00 July

813.00$    2.00 January

572.00$    1.00 July 2026
LB Length:

Details:

Details:

Empire Contact Phone 2,798.00$                         

Notes:

Full System 
Inspection

Full Oil Service

Filter Change 
Service

600.00$  

1,626.00$            

211 W. Aspen Avenue
Client 

Address

2011157
80REOZJB Flagstaff, AZ  86001-5399

928-699-0469

           Client Support Agreement
Generator City of Flagstaff

Kohler

-$  Select One

572.00$  

-$  

2 hour long test.

-$  

-$  

Nate Naloborski

Total

Term of Agreement:

Fire Station - Pulliam Airport  #A3020

Frequency

Coolant 
Replacement

Hose(s) and 
Thermostat 

Annually

80 kW

-$  

Annually

Select One

Every 2 years

Select One

Select One

Select One

Select One

Select One

-$  

-$  

Select One -$  

Matt Gipson

-$  

602-333-5622

Select One

Total per unit

Select One -$  

plus applicable taxes and environmental fee

Belt(s) 
Replacement

Pressure Wash

Fuel System 
Maintenance

Valve 
Adjustment

Additional Fluid 
Analysis

Load Bank Test

Battery 
Replacement

Megger Test

Lisa Cooper
Cross-Out

Lisa Cooper
Cross-Out

Lisa Cooper
Cross-Out



Equipment 
Make

Model
Serial #

Ar #
Size (kW, A)

Client Contact Phone Site ID

2-Year

Services Price Total Visits Month of Services

300.00$    2.00 July

771.00$    2.00 January

572.00$    1.00 July 2026
LB Length:

Details:

Details:

Empire Contact Phone 2,714.00$                         

Notes:

Full System 
Inspection

Full Oil Service

Filter Change 
Service

600.00$  

1,542.00$            

211 W. Aspen Avenue
Client 

Address

2042239
98A03204-S Flagstaff, AZ  86001-5399

928-699-0469

           Client Support Agreement
Generator City of Flagstaff
Generac

-$  Select One

572.00$  

-$  

2 hour long test.

-$  

-$  

Nate Naloborski

Total

Term of Agreement:

FS #6 - 3877 S Lake Mary #F5051

Frequency

Coolant 
Replacement

Hose(s) and 
Thermostat 

Annually

50 kW

-$  

Annually

Select One

Every 2 years

Select One

Select One

Select One

Select One

Select One

-$  

-$  

Select One -$  

Matt Gipson

-$  

602-333-5622

Select One

Total per unit

Select One -$  

plus applicable taxes and environmental fee

Belt(s) 
Replacement

Pressure Wash

Fuel System 
Maintenance

Valve 
Adjustment

Additional Fluid 
Analysis

Load Bank Test

Battery 
Replacement

Megger Test

Lisa Cooper
Cross-Out

Lisa Cooper
Cross-Out

Lisa Cooper
Cross-Out



Equipment 
Make

Model
Serial #

Ar #
Size (kW, A)

Client Contact Phone Site ID

2-Year

Services Price Total Visits Month of Services

300.00$    2.00 July

813.00$    2.00 January

572.00$    1.00 July 2026
LB Length:

Details:

Details:

Empire Contact Phone 2,798.00$                         

Notes:

Belt(s) 
Replacement

Pressure Wash

Fuel System 
Maintenance

Valve 
Adjustment

Additional Fluid 
Analysis

Load Bank Test

Battery 
Replacement

Megger Test

Matt Gipson

-$  

602-333-5622

Select One

Total per unit

Select One -$  

plus applicable taxes and environmental fee

Annually

Select One

Every 2 years

Select One

Select One

Select One

Select One

Select One

-$  

-$  

Select One -$  

-$  

-$  

Nate Naliborski

Total

Term of Agreement:

FS #1 - 1972 S Thompson #F2055

Frequency

Coolant 
Replacement

Hose(s) and 
Thermostat 

Annually

60 kW

-$  

-$  Select One

572.00$  

-$  

2 hour long test.

Full System 
Inspection

Full Oil Service

Filter Change 
Service

600.00$  

1,626.00$            

211 W. Aspen Avenue
Client 

Address

2093546
8207320100 Flagstaff, AZ  86001-5399

928-699-0469

           Client Support Agreement
Generator City of Flagstaff
Generac

Lisa Cooper
Cross-Out

Lisa Cooper
Cross-Out

Lisa Cooper
Cross-Out



Equipment 
Make

Model
Serial #

Ar #
Size (kW, A)

Client Contact Phone Site ID

2-Year

Services Price Total Visits Month of Services

300.00$    2.00 July

898.00$    2.00 January

572.00$    1.00 July 2026
LB Length:

Details:

Details:

Empire Contact Phone 2,968.00$                         

Notes:

Generator City of Flagstaff
Generac

Flagstaff, AZ 86001

572.00$  

-$  

2 hour long test

Full System 
Inspection

Full Oil Service

Filter Change 
Service

600.00$  

1,796.00$            

211 W. Aspen Avenue
Client 

Address

2097346
9507660100 Flagstaff, AZ  86001-5399

928-699-0469

           Client Support Agreement

Coolant 
Replacement

Hose(s) and 
Thermostat 

Annually

60 kW

-$  

Nate Naliborski

Total

Term of Agreement:

FS #5 - #F2056 2525 N Fort Valley Rd. 

Frequency

Annually

Select One

Every 2 years

Select One

Select One

Select One

Select One

Select One

-$  

-$  

-$  

-$  

-$  Select One

Select One -$  

Matt Gipson

-$  

602-333-5622

Select One

Total per unit

Select One -$  

plus applicable taxes and environmental fee

Belt(s) 
Replacement

Pressure Wash

Fuel System 
Maintenance

Valve 
Adjustment

Additional Fluid 
Analysis

Load Bank Test

Battery 
Replacement

Megger Test

Lisa Cooper
Cross-Out

Lisa Cooper
Cross-Out

Lisa Cooper
Cross-Out



Equipment 
Make

Model
Serial #

Ar #
Size (kW, A)

Client Contact Phone Site ID

2-Year

Services Price Total Visits Month of Services

300.00$    2.00 July

845.00$    2.00 January

572.00$    1.00 July 2026
LB Length:

Details:

Details:

Empire Contact Phone 2,862.00$                         

Notes:

Full System 
Inspection

Full Oil Service

Filter Change 
Service

600.00$  

1,690.00$            

211 W. Aspen Avenue
Client 

Address

2099992
10320320200 Flagstaff, AZ  86001-5399

928-804-8027

           Client Support Agreement
Generator City of Flagstaff
Generac

Nate Naliborski

Total

Term of Agreement:

Fire Station  #3 - F2057 - 4500 E. 

Frequency

60 kW

Nestle Purina Ave. Flagstaff, AZ 86004

Annually

Select One

Every 2 years

Select One

Select One

Select One

Select One

Select One

-$  

-$  

-$  

-$  

Annually

-$  

Matt Gipson

-$  

602-333-5622

Select One

Total per unit

Select One -$  

plus applicable taxes and environmental fee

Fuel System 
Maintenance

Valve 
Adjustment

-$  

Additional Fluid 
Analysis

Load Bank Test

Battery 
Replacement

Megger Test

Select One

Select One

2 hour long test.

Coolant 
Replacement

Hose(s) and 
Thermostat 

-$  

572.00$  

-$  

Belt(s) 
Replacement

Pressure Wash

Lisa Cooper
Cross-Out

Lisa Cooper
Cross-Out

Lisa Cooper
Cross-Out



Equipment 
Make

Model
Serial #

Ar #
Size (kW, A)

Client Contact Phone Site ID

2-Year

Services Price Total Visits Month of Services

300.00$    2.00 July

813.00$    2.00 January

572.00$    1.00 January 2025
LB Length:

Details:

Details:

Empire Contact Phone 2,798.00$  

Notes:

Coolant 
Replacement

Hose(s) and 
Thermostat 

-$  

572.00$  

-$  

Belt(s) 
Replacement

Pressure Wash

Fuel System 
Maintenance

Valve 
Adjustment

-$  

Additional Fluid 
Analysis

Load Bank Test

Battery 
Replacement

Megger Test

Select One

Select One

2 hour long test

Matt Gipson

-$  

602-333-5622

Select One

Total per unit

Select One -$  

plus applicable taxes and environmental fee

Annually

Select One

Every 2 years

Select One

Select One

Select One

Select One

Select One

-$  

-$  

-$  

-$  

Annually

-$  

Nate Naliborski

Total

Term of Agreement:

Fire Statation #4 - F2058 - 4040 E. 

Frequency

60 kW

Butler Ave. Flagstaff, AZ 86004

Full System 
Inspection

Full Oil Service

Filter Change 
Service

600.00$  

1,626.00$            

211 W. Aspen Ave.
Client 

Address

2103264
11097040100 Flagstaff, AZ 86001-5399

928-699-0469

           Client Support Agreement
Generator City of Flagstaff
Generac

Lisa Cooper
Cross-Out

Lisa Cooper
Cross-Out

Lisa Cooper
Cross-Out



Equipment 
Make

Model
Serial #

Ar #
Size (kW, A)

Client Contact Phone Site ID

2-Year

Services Price Total Visits Month of Services

300.00$    2.00 July

813.00$    2.00 January

572.00$    1.00
LB Length:

Details:

Details:

Empire Contact Phone 2,798.00$                         

Notes:

Belt(s) 
Replacement

Pressure Wash

Fuel System 
Maintenance

Valve 
Adjustment

Additional Fluid 
Analysis

Load Bank Test

Battery 
Replacement

Megger Test

Select One -$  

Matt Gipson

-$  

602-333-5622

Select One

Total per unit

Select One -$  

plus applicable taxes and environmental fee

Annually

Select One

Every 2 years

Select One

Select One

Select One

Select One

Select One

-$  

-$  

-$  

-$  

-$  Select One

Hose(s) and 
Thermostat 

Annually

60 kW

-$  

Nate Naliborski

Total

Term of Agreement:

Fire Station #2 - F2060 - 1701 

Frequency

-$  

2 hour long test.

Full System 
Inspection

Full Oil Service

Filter Change 
Service

600.00$  

1,626.00$            

211 W. Aspen Avenue
Client 

Address

2104975
1158676100 Flagstaff, AZ  86001-5399

928-699-0469

           Client Support Agreement

Coolant 
Replacement

Generator City of Flagstaff
Generac

Ponderosa Pkwy. Flagstaff, AZ

572.00$  
    
July 2025

Lisa Cooper
Cross-Out

Lisa Cooper
Cross-Out

Lisa Cooper
Cross-Out



Equipment 
Make

Model
Serial #

Ar #
Size (kW, A)

Client Contact Phone Site ID

2-Year

Services Price Total Visits Month of Services

261.00$    2.00 January

571.00$    2.00 July

771.00$    1.00 July 2026
LB Length:

Details:

Details:

Empire Contact Phone 2,435.00$                         

Notes:

Generator City of Flagstaff
Generac

771.00$  

-$  

2 huor long test.

Full System 
Inspection

Full Oil Service

Filter Change 
Service

522.00$  

1,142.00$            

211 W. Aspen Avenue
Client 

Address

4949171
QT080543NSNA Flagstaff, AZ  86001-5399

928-699-0469

           Client Support Agreement

Coolant 
Replacement

Hose(s) and 
Thermostat 

Annually

80 kW

-$  

Nate Naliborski

Total

Term of Agreement:

Incubator - #A2070

Frequency

Annually

Select One

Every 2 years

Select One

Select One

Select One

Select One

Select One

-$  

-$  

-$  

-$  

-$  Select One

Select One -$  

Matt Gipson

-$  

602-333-5622

Select One

Total per unit

Select One -$  

plus applicable taxes and environmental fee

Belt(s) 
Replacement

Pressure Wash

Fuel System 
Maintenance

Valve 
Adjustment

Additional Fluid 
Analysis

Load Bank Test

Battery 
Replacement

Megger Test



Equipment 
Make

Model
Serial #

Ar #
Size (kW, A)

Client Contact Phone Site ID

2-Year

Services Price Total Visits Month of Services

300.00$    2.00 January

684.00$    2.00 July

572.00$    1.00 July '2025
LB Length:

Details:

Details:

Empire Contact Phone 2,540.00$                         

Notes:

Belt(s) 
Replacement

Pressure Wash

Fuel System 
Maintenance

Valve 
Adjustment

Additional Fluid 
Analysis

Load Bank Test

Battery 
Replacement

Megger Test

Select One -$  

Matt Gipson

mitsubishi gas engine

-$  

602-333-5622

Select One

Total per unit

Select One -$  

plus applicable taxes and environmental fee

Annually

Select One

Every 2 years

Select One

Select One

Select One

Select One

Select One

-$  

-$  

-$  

-$  

-$  Select One

Coolant 
Replacement

Hose(s) and 
Thermostat 

Annually

25 kW

-$  

Nate Naliborski

Total

Term of Agreement:

Fire Station #10 - F2061

Frequency

Full System 
Inspection

Full Oil Service

Filter Change 
Service

600.00$  

1,368.00$            

211 W.Aspen Ave.
Client 

Address

5938595
QT02524 Flagstaff, AZ 86001-5399

928-699-0469

           Client Support Agreement
Generator City of Flagstaff
Generac

572.00$  

-$  

2 hour long test



Equipment 
Make

Model
Serial #

Ar #
Size (kW, A)

Client Contact Phone Site ID

2-Year

Services Price Total Visits Month of Services

300.00$    2.00 July

813.00$    2.00 January

667.00$    1.00  January 2025
LB Length:

Details:

Details:

Empire Contact Phone 2,893.00$                         

Notes:

Belt(s) 
Replacement

Pressure Wash

Fuel System 
Maintenance

Valve 
Adjustment

Additional Fluid 
Analysis

Load Bank Test

Battery 
Replacement

Megger Test

Matt Gipson

-$  

602-333-5622

Select One

Total per unit

Select One -$  

plus applicable taxes and environmental fees

Annually

Annually

Every 2 years

Select One

Select One

Select One

Select One

Select One

-$  

-$  

Select One -$  

-$  

-$  

Nate Naliborski

Total

Term of Agreement:

3200 W. Rt 66 - # S7027

Frequency

Coolant 
Replacement

Hose(s) and 
Thermostat 

Annually

120 kW

-$  

-$  Select One

667.00$  

-$  

2 hour long test

Full System 
Inspection

Full Oil Service

Filter Change 
Service

600.00$  

1,626.00$            

211 W. Aspen Avenue
Client 

Address

7600487
DCA-150SSJU3 Flagstaff, AZ  86001-5399

928-699-0469

           Client Support Agreement
Generator City of Flagstaff
Multi Quip

Lisa Cooper
Cross-Out

Lisa Cooper
Cross-Out

Lisa Cooper
Cross-Out



Equipment 
Make

Model
Serial #

Ar #
Size (kW, A)

Client Contact Phone Site ID

2-Year

Services Price Total Visits Month of Services

463.00$    2.00 July

1,353.00$ 2.00 January

992.00$    1.00 July '2026

Details:

Details:

Empire Contact Phone 4,624.00$                         

Notes:

Belt(s) 
Replacement

Pressure Wash

Fuel System 
Maintenance

Valve 
Adjustment

Additional Fluid 
Analysis

Load Bank Test

Battery 
Replacement

Megger Test

Matt Gipson

IVECO 6.7L

-$  

602-333-5622

Select One

Total per unit

Select One -$  

plus applicable taxes and environmental fees

Annually

Select One

Every 2 years

Select One

Select One

Select One

Select One

Select One

-$  

-$  

Select One -$  

THIS UNIT IS PRICED FOR AFTER HOURS SERVICE
5 gal. oil 

-$  

-$  

USGS

Nate Naliborski

Total

Term of Agreement:

GSA #6 - #A2069

Frequency

Coolant 
Replacement

Hose(s) and 
Thermostat 

Annually

135 kW

-$  

-$  Select One

992.00$  

-$  

2 hour long test

Full System 
Inspection

Full Oil Service

Filter Change 
Service

926.00$  

2,706.00$            

211 W.Aspen Ave.
Client 

Address

3001382137
SD136 Flagstaff, AZ 86001-5399

928-699-0469

           Client Support Agreement
Generator City of Flagstaff
Generac



Equipment 
Make

Model
Serial #

Ar #
Size (kW, A)

Client Contact Phone Site ID

2-Year

Services Price Total Visits Month of Services

300.00$    2.00 July

4,292.00$ 1.00

2,715.00$ 1.00

1,150.00$ 1.00 July 2026
LB Length:

Details:

70.00$      2.00 June
Details:

Empire Contact Phone 8,897.00$                         

Notes:

Belt(s) 
Replacement

Pressure Wash

Fuel System 
Maintenance

Valve 
Adjustment

Additional Fluid 
Analysis

Load Bank Test

Battery 
Replacement

Megger Test

Select One -$  

Matt Gipson

-$  

602-333-5622

Select One

Total per unit

OA1 oil sample
Annually 140.00$  

plus applicable taxes and environmental fee

Annually

Every 2 years

Every 2 years

Select One

Select One

Select One

Select One

Select One

-$  

-$  

-$  

2,715.00$            

-$  Select One

Hose(s) and 
Thermostat 

Every 2 years

1500 kW

-$  

Nate Naliborski

Total

Term of Agreement:

Wildcat Hill WWTP - #S2015

Frequency

-$  

2 hour long test

Full System 
Inspection

Full Oil Service

Filter Change 
Service

600.00$  

4,292.00$            

211 W. Aspen Avenue
Client 

Address

B080156543
DQGAB-6838561 Flagstaff, AZ  86001-5399

928-699--0469

           Client Support Agreement

Coolant 
Replacement

Generator City of Flagstaff
Onan

2800 N. El Paso Flagstaff, AZ

1,150.00$            

January 2025

January 2026

Lisa Cooper
Cross-Out

Lisa Cooper
Cross-Out

Lisa Cooper
Cross-Out

Lisa Cooper
Cross-Out



Equipment 
Make

Model
Serial #

Ar #
Size (kW, A)

Client Contact Phone Site ID

2-Year

Services Price Total Visits Month of Services

300.00$    2.00 July

776.00$    2.00 January

572.00$    1.00 July 2025
LB Length:

Details:

Details:

Empire Contact Phone 2,724.00$                             

Notes:

Full System 
Inspection

Full Oil Service

Filter Change 
Service

600.00$  

1,552.00$            

211 W. Aspen Avenue
Client 

Address

G060943066
DGGD-5769019 Flagstaff, AZ  86001-5399

928-699-0469

           Client Support Agreement
Generator City of Flagstaff

Onan

Nate Naliborski

Total

Term of Agreement:

Cinder Lake Landfill - #G8009

Frequency

35 kW

Annually

Select One

Every 2 years

Select One

Select One

Select One

Select One

Select One

-$  

-$  

Select One -$  

-$  

602-333-5622

Select One

Total per unit

Select One -$  

plus applicable taxes and environmental fee

Additional Fluid 
Analysis

Load Bank Test

Battery 
Replacement

Megger Test

Matt Gipson

Select One

2 hour long test

6770 E. Landfill Rd. Flagstaff, AZ 86004

Belt(s) 
Replacement

Pressure Wash

Fuel System 
Maintenance

Valve 
Adjustment

-$  

-$  

Coolant 
Replacement

Hose(s) and 
Thermostat 

Annually

-$  

-$  

572.00$  

-$  

Lisa Cooper
Cross-Out

Lisa Cooper
Cross-Out

Lisa Cooper
Cross-Out



Equipment 
Make

Model
Serial #

Ar #
Size (kW, A)

Client Contact Phone Site ID

2-Year

Services Price Total Visits Month of Services

300.00$    2.00 July

771.00$    2.00 January

600.00$    1.00
LB Length:

Details:

Details:

Empire Contact Phone 2,742.00$                         

Notes:

Full System 
Inspection

Full Oil Service

Filter Change 
Service

600.00$  

1,542.00$            

211 W. Aspen Avenue
Client 

Address

J860850579
150DVE-15R Flagstaff, AZ  86001-5399

928-699-0469

           Client Support Agreement
Generator City of Flagstaff

Onan

Nate Naliborski

Total

Term of Agreement:

University Highlands - #W2075

Frequency

100 kW

Annually

Select One

Every 2 years

Select One

Select One

Select One

Select One

Select One

-$  

-$  

Select One -$  

-$  

602-333-5622

Select One

Total per unit

Select One -$  

plus applicable taxes and environmental fee

Additional Fluid 
Analysis

Load Bank Test

Battery 
Replacement

Megger Test

Matt Gipson

Select One

2 hour long test.

2097 W. Delores Lane, Flagstaff, AZ

Belt(s) 
Replacement

Pressure Wash

Fuel System 
Maintenance

Valve 
Adjustment

-$  

-$  

Coolant 
Replacement

Hose(s) and 
Thermostat 

Annually

-$  

-$  

600.00$  

-$  

January 2026

Lisa Cooper
Cross-Out



Equipment 
Make

Model
Serial #

Ar #
Size (kW, A)

Client Contact Phone Site ID

2-Year

Services Price Total Visits Month of Services

300.00$    2.00

2,612.00$ 1.00

1,121.00$ 1.00

1,150.00$ 1.00 July '2026
LB Length:

Details:

70.00$      2.00 June
Details:

Empire Contact Phone 5,623.00$                         

Notes:

Full System 
Inspection

Full Oil Service

Filter Change 
Service

600.00$  

2,612.00$            

211 W. Aspen Avenue
Client 

Address

K990013554
DFMB-3384183 Flagstaff, AZ  86001-5399

928-699-0469

           Client Support Agreement
Generator City of Flagstaff

Onan

Nate Naliborski

Total

Term of Agreement:

Wildcat Hill WWTP - #S2045

Frequency

1500 kW

Annually

Every 2 years

Every 2 years

Select One

Select One

Select One

Select One

Select One

-$  

-$  

Select One -$  

-$  

602-333-5622

Select One

Total per unit

OA1 oil sample
Annually 140.00$  

plus applicable taxes and environmental fee

Additional Fluid 
Analysis

Load Bank Test

Battery 
Replacement

Megger Test

Matt Gipson

Select One

2 hour long test.

2800 N El Paso, Flagstaff, AZ

Belt(s) 
Replacement

Pressure Wash

Fuel System 
Maintenance

Valve 
Adjustment

-$  

1,121.00$            

Coolant 
Replacement

Hose(s) and 
Thermostat 

Every 2 years

-$  

-$  

1,150.00$            

-$  

July

January '2025

January '2026

Lisa Cooper
Cross-Out

Lisa Cooper
Cross-Out

Lisa Cooper
Cross-Out



Equipment 
Make

Model
Serial #

Ar #
Size (kW, A)

Client Contact Phone Site ID

2-Year

Services Price Total Visits Month of Services

300.00$    2.00 June

1,049.00$ 2.00 December

667.00$    1.00 June '2023
LB Length:

Details:

Details:

Empire Contact Phone 3,365.00$                         

Notes:

Full System 
Inspection

Full Oil Service

Filter Change 
Service

600.00$               

2,098.00$            

211 W. Aspen Ave.
Client 

Address

9430595
SD0250GG178.7D18H Flagstaff, AZ 86001-5399

928-699-0469

           Client Support Agreement
Generator City of Flagstaff
Generac

Nate Naliborski

Total

Term of Agreement:

Innovation Mesa -  #A2068 - 2201 N.

Frequency

250 kW

Annually

Select One

Every 2 years

Select One

Select One

Select One

Select One

Select One

-$                     

-$                     

Select One -$                     

-$                     

602-333-5622

Select One

Total per unit

Select One -$                     

plus applicable taxes and environmental fee

Additional Fluid 
Analysis

Load Bank Test

Battery 
Replacement

Megger Test

Kayla Nelson

Select One

2 hour long test

Gemini Dr. Flagstaff, AZ 86001

Belt(s) 
Replacement

Pressure Wash

Fuel System 
Maintenance

Valve 
Adjustment

-$                     

-$                     

Coolant 
Replacement

Hose(s) and 
Thermostat 

Annually

-$                     

-$                     

667.00$               

-$                     



Equipment 
Make

Model
Serial #

Ar #
Size (kW, A)

Client Contact Phone Site ID

2-Year

Services Price Total Visits Month of Services

300.00$    6.00 Jan,Apr,Oct

712.00$    2.00 July

658.00$    1.00 Jul-26
LB Length:

Details:

Details:

Empire Contact Phone 3,882.00$                         

Notes:

Full System 
Inspection

Full Oil Service

Filter Change 
Service

1,800.00$            

1,424.00$            

211 W. Aspen Avenue
Client 

Address

3982475
DCA25 Flagstaff, AZ 86001-5399

928-699-0469

           Client Support Agreement
Generator City of Flagstaff
Multiquip

-$                     Select One

658.00$               

-$                     

2 hour

-$                     

-$                     

Nate Naliborski

Total

Term of Agreement:

G8037

Frequency

Coolant 
Replacement

Hose(s) and 
Thermostat 

Annually

20kw

-$                     

Quarterly

Select One

Every 2 years

Select One

Select One

Select One

Select One

Select One

Select One

-$                     

-$                     

-$                     

Select One

-$                     

Select One -$                     

Switchgear 
Inspection

Transfer Switch 
Inspection

Matt Gipson

-$                     

602-333-5622

Select One

Total per unit

Select One -$                     

plus applicable taxes and environmental fee

Belt(s) 
Replacement

Pressure Wash

Fuel System 
Maintenance

Valve 
Adjustment

Additional Fluid 
Analysis

Load Bank Test

Battery 
Replacement

Megger Test



EMPIRE POWER SYSTEMS 
801 N. 44th Ave 

Phoenix, AZ  85009 

801 N. 44th Avenue Phoenix, AZ 85009 PO Box 2985 Phoenix, AZ 85062-2985 Phone 602-333-5600 
A Division of Empire Southwest, LLC www.empire-cat.com        AZ Contractors License ROC267407

• Full System Inspection: A comprehensive inspection of the engine’s cooling, fuel, lube, air, exhaust, and starting systems; as well as
inspection of the engine monitors, safety controls, and control panel. This service is recommended weekly, monthly, quarterly, semi-
annually, or annually, depending on use and application. For standby systems, it is recommended quarterly or semi-annually.

• Full Oil Service: The lubricating oil, lubricating oil filter, fuel filter will be changed, and oil & coolant analysis performed. A Full System
Inspection is also completed.

• Filter Change Service: CATERPILLAR C9-3600 PRODUCTS may extend their oil change intervals to every third year. For these specific
units, only lubricating oil filters and fuel filters are replaced on an annual basis. (see additional conditions)

• Coolant Replacement: Includes removal of all radiators anti-freeze/coolant, and replacement with high quality anti-freeze/coolant.  When
using Caterpillar Diesel Engine Anti-freeze/Coolant (DEAC), this service is recommended every 3 years. When using Caterpillar Extended
Life Coolant (ELC), this service is recommended every 6 years, and extender is required at the half-life (3 years).

• Hose(s) and Thermostat Replacement: All coolant hoses and thermostats are replaced. This service must be accompanied by a
Coolant Replacement service.

• Belt(s) Replacement: All serviceable belts are replaced. This service is recommended to be performed at the same time as hose and
thermostat replacements.

• Load Bank Test: Load test at 75% of the generator name-plate rating, using resistive load bank(s). Length of test determined by
application, generator size and client request. This service helps to identify any malfunctions or potential problems before they cause
equipment failure. This also burns off harmful deposits in the combustion chamber, injector nozzles, and exhaust system caused by lightly
loading the genset. This service is recommended annually.

• Battery Replacement: Replacement of the starting batteries. The number one reason that gensets don’t start during an emergency are
the starting batteries. When using Caterpillar’s Premium High Output batteries, this service is recommended every 3 years. For all other
batteries, this service is recommended every 2 years.

• Megger Test: Generator winding megger testing. This testing can help in early detection of deterioration or breakdown of generator
windings, cabling insulation, and/or poor lug connectors. Winding deterioration can be caused by moisture, grease or oil residual, physical
damage from overheating/overloading, and age deterioration. The frequency of this test is determined by the generator’s environment and
usage.

• Pressure Wash: This service utilizes a mobile pressure washer to clean the unit. Frequency of this service is dependent on client
preference and request.

• Valve Adjustment: Perform a complete valve adjustment on the engine as required per Manufacturer's maintenance requirements or per
client's specific requirements.

• Fuel System Maintenance: Maintenance to fuel filtering systems and/or main fuel storage tank. Specific client requirements should be
detailed on pricing sheet.

• Additional Fluid Analysis: Additional fluid analysis that is not already included in other service levels. This may include oil, coolant
and/or fuel. Details of which fluids and frequencies should be detailed on the pricing sheet.

• Transfer Switch Inspection: Inspect and clean the automatic transfer switch (ATS). This includes utilizing an infrared heat gun, checking
buss bars and connections for hot spots. The voltage drop across load contacts is measured. With client’s authorization, verify proper
operation of the ATS, time delays, and indicator lamps and/or LEDs. This service is recommended semi-annually.

• Switchgear Inspection: Inspect and clean the switchgear as required. This includes utilizing an infrared heat gun, checking buss bars
and connections for hot spots. With client’s authorization, verify proper operation of the switchgear. This service is recommended annually.
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EXHIBIT B 
AGENCY CONTRACT 

(attached) 
 

1. Sourcewell Contract #092222-CAT with Caterpillar, Inc. (37 pages) 
2. Sourcewell Contract #092222-CAT Pricing (7 pages) 



Caterpillar, Inc. 

Electrical Energy Power Generation Equipment 

#092222-CAT 

THIS DOCUMENT IS FOR INFORMATIONAL PURPOSES ONLY AND IS NOT A PART OF THE CONTRACT BETWEEN SOURCEWELL AND SUPPLIER. 

If you would like to purchase off this contract or for questions regarding products and pricing, the Supplier Contact Information can be found at: 

Caterpillar Inc.: Contract 092222-CAT | Sourcewell (sourcewell-mn.gov) 

EXHIBIT B.1

https://www.sourcewell-mn.gov/cooperative-purchasing/092222-cat#tab-contact-information
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Solicitation Number: RFP #092222 
 

CONTRACT 
 
 
This Contract is between Sourcewell, 202 12th Street Northeast, P.O. Box 219, Staples, MN 
56479 (Sourcewell) and Caterpillar Inc., 5212 N. O’Connor Blvd., Suite 1100, Irving, TX 75039 
(Supplier). 

  
Sourcewell is a State of Minnesota local government unit and service cooperative created 
under the laws of the State of Minnesota (Minnesota Statutes Section 123A.21) that offers 
cooperative procurement solutions to government entities. Participation is open to eligible 
federal, state/province, and municipal governmental entities, higher education, K-12 education, 
nonprofit, tribal government, and other public entities located in the United States and Canada. 
Sourcewell issued a public solicitation for Electrical Energy Power Generation Equipment with 
Related Parts, Supplies, and Services from which Supplier was awarded a contract.     

  
Supplier desires to contract with Sourcewell to provide equipment, products, or services to 
Sourcewell and the entities that access Sourcewell’s cooperative purchasing contracts 
(Participating Entities).  

 
1. TERM OF CONTRACT 

 
A. EFFECTIVE DATE. This Contract is effective upon the date of the final signature below.  
 
B. EXPIRATION DATE AND EXTENSION. This Contract expires November 22, 2026, unless it is 
cancelled sooner pursuant to Article 22. This Contract may be extended one additional year 
upon the request of Sourcewell and written agreement by Supplier. 
 
C. SURVIVAL OF TERMS. Notwithstanding any expiration or termination of this Contract, all 
payment obligations incurred prior to expiration or termination will survive, as will the 
following: Articles 11 through 14 survive the expiration or cancellation of this Contract. All 
other rights will cease upon expiration or termination of this Contract. 
 

2. EQUIPMENT, PRODUCTS, OR SERVICES 
 
A. EQUIPMENT, PRODUCTS, OR SERVICES. Supplier will provide the Equipment, Products, or 
Services as stated in its Proposal submitted under the Solicitation Number listed above. 
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Supplier’s Equipment, Products, or Services Proposal (Proposal) is attached and incorporated 
into this Contract.    
 
All Equipment and Products provided under this Contract must be new and the current model.  
Supplier may offer used, close-out or refurbished Equipment or Products if they are clearly 
indicated in Supplier’s product and pricing list. Unless agreed to by the Participating Entities in 
advance, Equipment or Products must be delivered as operational to the Participating Entity’s 
site.     
 
This Contract offers an indefinite quantity of sales, and while substantial volume is anticipated, 
sales and sales volume are not guaranteed.   
 
B. WARRANTY. Supplier warrants that all Equipment, Products, and Services furnished are free 
from liens and encumbrances, and are free from defects in design, materials, and workmanship. 
In addition, Supplier warrants the Equipment, Products, and Services are suitable for and will 
perform in accordance with the ordinary use for which they are intended. Supplier’s dealers 
and distributors must agree to assist the Participating Entity in reaching a resolution in any 
dispute over warranty terms with the manufacturer.  Any manufacturer’s warranty that extends 
beyond the expiration of the Supplier’s warranty will be passed on to the Participating Entity.   
 
C. DEALERS, DISTRIBUTORS, AND/OR RESELLERS. Upon Contract execution and throughout 
the Contract term, Supplier must provide to Sourcewell a current means to validate or 
authenticate Supplier’s authorized dealers, distributors, or resellers relative to the Equipment, 
Products, and Services offered under this Contract, which will be incorporated into this 
Contract by reference. It is the Supplier’s responsibility to ensure Sourcewell receives the most 
current information.  
 

3. PRICING 
 
All Equipment, Products, or Services under this Contract will be priced at or below the price 
stated in Supplier’s Proposal.  
 
When providing pricing quotes to Participating Entities, all pricing quoted must reflect a 
Participating Entity’s total cost of acquisition. This means that the quoted cost is for delivered 
Equipment, Products, and Services that are operational for their intended purpose, and 
includes all costs to the Participating Entity’s requested delivery location.   
 
Regardless of the payment method chosen by the Participating Entity, the total cost associated 
with any purchase option of the Equipment, Products, or Services must always be disclosed in 
the pricing quote to the applicable Participating Entity at the time of purchase.   
 
A. SHIPPING AND SHIPPING COSTS. All delivered Equipment and Products must be properly 
packaged. Damaged Equipment and Products may be rejected. If the damage is not readily 
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apparent at the time of delivery, Supplier must permit the Equipment and Products to be 
returned within a reasonable time at no cost to Sourcewell or its Participating Entities. 
Participating Entities reserve the right to inspect the Equipment and Products at a reasonable 
time after delivery where circumstances or conditions prevent effective inspection of the 
Equipment and Products at the time of delivery. In the event of the delivery of nonconforming 
Equipment and Products, the Participating Entity will notify the Supplier as soon as possible and 
the Supplier will replace nonconforming Equipment and Products with conforming Equipment 
and Products that are acceptable to the Participating Entity. 
   
Supplier must arrange for and pay for the return shipment on Equipment and Products that arrive 
in a defective or inoperable condition.  
 
Sourcewell may declare the Supplier in breach of this Contract if the Supplier intentionally 
delivers substandard or inferior Equipment or Products.  
 
B. SALES TAX. Each Participating Entity is responsible for supplying the Supplier with valid tax-
exemption certification(s). When ordering, a Participating Entity must indicate if it is a tax-
exempt entity.  
 
C. HOT LIST PRICING. At any time during this Contract, Supplier may offer a specific selection 
of Equipment, Products, or Services at discounts greater than those listed in the Contract. 
When Supplier determines it will offer Hot List Pricing, it must be submitted electronically to 
Sourcewell in a line-item format. Equipment, Products, or Services may be added or removed 
from the Hot List at any time through a Sourcewell Price and Product Change Form as defined 
in Article 4 below.   
 
Hot List program and pricing may also be used to discount and liquidate close-out and 
discontinued Equipment and Products as long as those close-out and discontinued items are 
clearly identified as such. Current ordering process and administrative fees apply. Hot List 
Pricing must be published and made available to all Participating Entities. 
 

4. PRODUCT AND PRICING CHANGE REQUESTS 
 

Supplier may request Equipment, Product, or Service changes, additions, or deletions at any 
time. All requests must be made in writing by submitting a signed Sourcewell Price and Product 
Change Request Form to the assigned Sourcewell Supplier Development Administrator. This 
approved form is available from the assigned Sourcewell Supplier Development Administrator. 
At a minimum, the request must:  
 

 Identify the applicable Sourcewell contract number; 
 Clearly specify the requested change; 
 Provide sufficient detail to justify the requested change; 
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 Individually list all Equipment, Products, or Services affected by the requested change, 
along with the requested change (e.g., addition, deletion, price change); and 
 Include a complete restatement of pricing documentation in Microsoft Excel with the 

effective date of the modified pricing, or product addition or deletion. The new pricing 
restatement must include all Equipment, Products, and Services offered, even for those 
items where pricing remains unchanged. 

 
A fully executed Sourcewell Price and Product Request Form will become an amendment 
to this Contract and will be incorporated by reference.  

 
5. PARTICIPATION, CONTRACT ACCESS, AND PARTICIPATING ENTITY REQUIREMENTS 

  
A. PARTICIPATION. Sourcewell’s cooperative contracts are available and open to public and 
nonprofit entities across the United States and Canada; such as federal, state/province, 
municipal, K-12 and higher education, tribal government, and other public entities. Supplier 
may not enter into a contract with a U.S. Federal Government entity prior to obtaining 
necessary internal approvals and will not be obligated to provide Equipment, Products, or 
Services to any U.S. Federal Government entity under this Contract unless separately agreed in 
writing.  Supplier may work with such parties and may agree to provide equipment or services 
under the Contract on a case-by-case basis.  
 
The benefits of this Contract should be available to all Participating Entities that can legally 
access the Equipment, Products, or Services under this Contract. A Participating Entity’s 
authority to access this Contract is determined through its cooperative purchasing, interlocal, 
or joint powers laws. Any entity accessing benefits of this Contract will be considered a Service 
Member of Sourcewell during such time of access. Supplier understands that a Participating 
Entity’s use of this Contract is at the Participating Entity’s sole convenience and Participating 
Entities reserve the right to obtain like Equipment, Products, or Services from any other source. 
 
Supplier is responsible for familiarizing its sales and service forces with Sourcewell contract use 
eligibility requirements and documentation and will encourage potential participating entities 
to join Sourcewell.  Sourcewell reserves the right to add and remove Participating Entities to its 
roster during the term of this Contract.   
 
B. PUBLIC FACILITIES. Supplier’s employees may be required to perform work at government-
owned facilities, including schools. Supplier’s employees and agents must conduct themselves 
in a professional manner while on the premises, and in accordance with Participating Entity 
policies and procedures, and all applicable laws.   
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6. PARTICIPATING ENTITY USE AND PURCHASING 
 
A. ORDERS AND PAYMENT. To access the contracted Equipment, Products, or Services under 
this Contract, a Participating Entity must clearly indicate to Supplier that it intends to access this 
Contract; however, order flow and procedure will be developed jointly between Sourcewell and 
Supplier. Typically, a Participating Entity will issue an order directly to Supplier or its authorized 
subsidiary, distributor, dealer, or reseller. If a Participating Entity issues a purchase order, it 
may use its own forms, but the purchase order should clearly note the applicable Sourcewell 
contract number. All Participating Entity orders under this Contract must be issued prior to 
expiration or cancellation of this Contract; however, Supplier performance, Participating Entity 
payment obligations, and any applicable warranty periods or other Supplier or Participating 
Entity obligations may extend beyond the term of this Contract.  
 
Supplier’s acceptable forms of payment are included in its attached Proposal.  Participating 
Entities will be solely responsible for payment and Sourcewell will have no liability for any 
unpaid invoice of any Participating Entity.   
 
B. ADDITIONAL TERMS AND CONDITIONS/PARTICIPATING ADDENDUM. Additional terms and 
conditions to a purchase order, or other required transaction documentation, may be 
negotiated between a Participating Entity and Supplier, such as job or industry-specific 
requirements, legal requirements (e.g., affirmative action or immigration status requirements), 
or specific local policy requirements. Some Participating Entities may require the use of a 
Participating Addendum, the terms of which will be negotiated directly between the 
Participating Entity and the Supplier or its authorized dealers, distributors, or resellers, as 
applicable.  Any negotiated additional terms and conditions must never be less favorable to the 
Participating Entity than what is contained in this Contract. 
 
C. SPECIALIZED SERVICE REQUIREMENTS. In the event that the Participating Entity requires 
service or specialized performance requirements not addressed in this Contract (such as e-
commerce specifications, specialized delivery requirements, or other specifications and 
requirements), the Participating Entity and the Supplier may enter into a separate, standalone 
agreement, apart from this Contract. Sourcewell, including its agents and employees, will not 
be made a party to a claim for breach of such agreement.   
 
D. TERMINATION OF ORDERS. Participating Entities may terminate an order, in whole or 
in part, immediately upon notice to Supplier in the event of any of the following events:   
 

1. The Participating Entity fails to receive funding or appropriation from its governing body 
at levels sufficient to pay for the equipment, products, or services to be purchased; or 
2. Federal, state, or provincial laws or regulations prohibit the purchase or change the 
Participating Entity’s requirements. 
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E. GOVERNING LAW AND VENUE. The governing law and venue for any action related to a 
Participating Entity’s order will be determined by the Participating Entity making the purchase.   
 

7. CUSTOMER SERVICE 
 
A. PRIMARY ACCOUNT REPRESENTATIVE. Supplier will assign an Account Representative to 
Sourcewell for this Contract and must provide prompt notice to Sourcewell if that person is 
changed. The Account Representative will be responsible for: 
  

 Maintenance and management of this Contract; 
 Timely response to all Sourcewell and Participating Entity inquiries; and 
 Business reviews to Sourcewell and Participating Entities, if applicable. 

 
B. BUSINESS REVIEWS. Supplier must perform a minimum of one business review with 
Sourcewell per contract year. The business review will cover sales to Participating Entities, 
pricing and contract terms, administrative fees, sales data reports, performance issues, supply 
issues, customer issues, and any other necessary information.  
 

8. REPORT ON CONTRACT SALES ACTIVITY AND ADMINISTRATIVE FEE PAYMENT 
 
A. CONTRACT SALES ACTIVITY REPORT. Each calendar quarter, Supplier must provide a 
contract sales activity report (Report) to the Sourcewell Supplier Development Administrator 
assigned to this Contract. Reports are due no later than 45 days after the end of each calendar 
quarter. A Report must be provided regardless of the number or amount of sales during that 
quarter (i.e., if there are no sales, Supplier must submit a report indicating no sales were 
made).  
 
The Report must contain the following fields: 
 

 Participating Entity Name (e.g., City of Staples Highway Department); 
 Participating Entity Physical Street Address; 
 Participating Entity City; 
 Participating Entity State/Province; 
 Participating Entity Zip/Postal Code; 
 Participating Entity Contact Name; 
 Participating Entity Contact Email Address; 
 Participating Entity Contact Telephone Number; 
 Sourcewell Assigned Entity/Participating Entity Number; 
 Item Purchased Description; 
 Item Purchased Price;  
 Sourcewell Administrative Fee Applied; and 
 Date Purchase was invoiced/sale was recognized as revenue by Supplier. 
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B. ADMINISTRATIVE FEE. In consideration for the support and services provided by Sourcewell, 
the Supplier will pay an administrative fee to Sourcewell on all Equipment, Products, and 
Services provided to Participating Entities. The Administrative Fee must be included in, and not 
added to, the pricing. Supplier may not charge Participating Entities more than the contracted 
price to offset the Administrative Fee. 
 
The Supplier will submit payment to Sourcewell for the percentage of administrative fee stated 
in the Proposal multiplied by the total sales of all Equipment, Products, and Services purchased 
by Participating Entities under this Contract during each calendar quarter. Payments should 
note the Supplier’s name and Sourcewell-assigned contract number in the memo; and must be 
mailed to the address above “Attn: Accounts Receivable” or remitted electronically to 
Sourcewell’s banking institution per Sourcewell’s Finance department instructions. Payments 
must be received no later than 45 calendar days after the end of each calendar quarter. 

 
Supplier agrees to cooperate with Sourcewell in auditing transactions under this Contract to 
ensure that the administrative fee is paid on all items purchased under this Contract. 

 
In the event the Supplier is delinquent in any undisputed administrative fees, Sourcewell 
reserves the right to cancel this Contract and reject any proposal submitted by the Supplier in 
any subsequent solicitation. In the event this Contract is cancelled by either party prior to the 
Contract’s expiration date, the administrative fee payment will be due no more than 30 days 
from the cancellation date.  
 

9. AUTHORIZED REPRESENTATIVE 
 
Sourcewell's Authorized Representative is its Chief Procurement Officer.   

 
Supplier’s Authorized Representative is the person named in the Supplier’s Proposal. If 
Supplier’s Authorized Representative changes at any time during this Contract, Supplier must 
promptly notify Sourcewell in writing. 

 
10. AUDIT, ASSIGNMENT, AMENDMENTS, WAIVER, AND CONTRACT COMPLETE 

 
A. AUDIT. Pursuant to Minnesota Statutes Section 16C.05, subdivision 5, the books, records, 
documents, and accounting procedures and practices relevant to this Contract are subject to 
examination by Sourcewell or the Minnesota State Auditor for a minimum of six years from the 
end of this Contract. This clause extends to Participating Entities as it relates to business 
conducted by that Participating Entity under this Contract. 
 
B. ASSIGNMENT. Neither party may assign or otherwise transfer its rights or obligations under 
this Contract without the prior written consent of the other party and a fully executed 
assignment agreement. Such consent will not be unreasonably withheld. Any prohibited 
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assignment will be invalid. Provided, however, that Caterpillar is permitted to subcontract 
certain of its rights and obligations to Caterpillar dealers for performance without Sourcewell’s 
prior written consent.    
 
C. AMENDMENTS. Any amendment to this Contract must be in writing and will not be effective 
until it has been duly executed by the parties.   
 
D. WAIVER. Failure by either party to take action or assert any right under this Contract will 
not be deemed a waiver of such right in the event of the continuation or repetition of the 
circumstances giving rise to such right. Any such waiver must be in writing and signed by the 
parties. 
 
E. CONTRACT COMPLETE. This Contract represents the complete agreement between the 
parties. No other understanding regarding this Contract, whether written or oral, may be used 
to bind either party. For any conflict between the attached Proposal and the terms set out in 
Articles 1-22 of this Contract, the terms of Articles 1-22 will govern. 
 
F. RELATIONSHIP OF THE PARTIES. The relationship of the parties is one of independent 
contractors, each free to exercise judgment and discretion with regard to the conduct of their 
respective businesses. This Contract does not create a partnership, joint venture, or any other 
relationship such as master-servant, or principal-agent.  
 

11. INDEMNITY AND HOLD HARMLESS 
  

Intentionally omitted. 
 

12. GOVERNMENT DATA PRACTICES 
 
Supplier and Sourcewell must comply with the Minnesota Government Data Practices Act, 
Minnesota Statutes Chapter 13, as it applies to all data provided by or provided to Sourcewell 
under this Contract and as it applies to all data created, collected, received, maintained, or 
disseminated by the Supplier under this Contract.  
 

13. INTELLECTUAL PROPERTY, PUBLICITY, MARKETING, AND ENDORSEMENT 
 

A. INTELLECTUAL PROPERTY 
1. Grant of License. During the term of this Contract: 

a. Sourcewell grants to Supplier a royalty-free, worldwide, non-exclusive right and 
license to use the trademark(s) provided to Supplier by Sourcewell in advertising and 
promotional materials for the purpose of marketing Sourcewell’s relationship with 
Supplier. 



092222-CAT 
 

Rev. 3/2022                           9 
 

b. Supplier grants to Sourcewell a royalty-free, worldwide, non-exclusive right and 
license to use Supplier’s trademarks in advertising and promotional materials for the 
purpose of marketing Supplier’s relationship with Sourcewell. 

2. Limited Right of Sublicense. The right and license granted herein includes a limited right 
of each party to grant sublicenses to their respective subsidiaries, distributors, dealers, 
resellers, marketing representatives, and agents (collectively “Permitted Sublicensees”) in 
advertising and promotional materials for the purpose of marketing the Parties’ relationship 
to Participating Entities. Any sublicense granted will be subject to the terms and conditions 
of this Article. Each party will be responsible for any breach of this Article by any of their 
respective sublicensees.  
3. Use; Quality Control.  

a. Neither party may alter the other party’s trademarks from the form provided 
and must comply with removal requests as to specific uses of its trademarks or 
logos.   
b. Each party agrees to use, and to cause its Permitted Sublicensees to use, the 
other party’s trademarks only in good faith and in a dignified manner consistent with 
such party’s use of the trademarks. Upon written notice to the breaching party, the 
breaching party has 30 days of the date of the written notice to cure the breach or 
the license will be terminated.  

4. Termination. Upon the termination of this Contract for any reason, each party, including 
Permitted Sublicensees, will have 30 days to remove all Trademarks from signage, websites, 
and the like bearing the other party’s name or logo (excepting Sourcewell’s pre-printed 
catalog of suppliers which may be used until the next printing).  Supplier must return all 
marketing and promotional materials, including signage, provided by Sourcewell, or dispose 
of it according to Sourcewell’s written directions. 

 
B. PUBLICITY. Any publicity regarding the subject matter of this Contract must not be released 
without prior written approval from the Authorized Representatives. Publicity includes notices, 
informational pamphlets, press releases, research, reports, signs, and similar public notices 
prepared by or for the Supplier individually or jointly with others, or any subcontractors, with 
respect to the program, publications, or services provided resulting from this Contract. 
 
C. MARKETING. Any direct advertising, marketing, or offers with Participating Entities must be 
approved by Sourcewell. Send all approval requests to the Sourcewell Supplier Development 
Administrator assigned to this Contract.   
 
D. ENDORSEMENT. The Supplier must not claim that Sourcewell endorses its Equipment, 
Products, or Services. 
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14. GOVERNING LAW, JURISDICTION, AND VENUE 
 
The substantive and procedural laws of the State of Minnesota will govern this Contract. Venue 
for all legal proceedings arising out of this Contract, or its breach, must be in the appropriate 
state court in Todd County, Minnesota or federal court in Fergus Falls, Minnesota.  
 

15. FORCE MAJEURE 
 
Neither party to this Contract will be held responsible for delay or default caused by acts of God 
or other conditions that are beyond that party’s reasonable control. A party defaulting under 
this provision must provide the other party prompt written notice of the default. 
 

16. SEVERABILITY 
 
If any provision of this Contract is found by a court of competent jurisdiction to be illegal, 
unenforceable, or void then both parties will be relieved from all obligations arising from that 
provision. If the remainder of this Contract is capable of being performed, it will not be affected 
by such determination or finding and must be fully performed. 
 

17. PERFORMANCE, DEFAULT, AND REMEDIES 
 
A. PERFORMANCE. During the term of this Contract, the parties will monitor performance and 
address unresolved contract issues as follows:  
 

1. Notification. The parties must promptly notify each other of any known dispute and 
work in good faith to resolve such dispute within a reasonable period of time. If necessary, 
Sourcewell and the Supplier will jointly develop a short briefing document that describes 
the issue(s), relevant impact, and positions of both parties.  
2. Escalation. If parties are unable to resolve the issue in a timely manner, as specified 
above, either Sourcewell or Supplier may escalate the resolution of the issue to a higher 
level of management. The Supplier will have 30 calendar days to cure an outstanding issue.  
3. Performance while Dispute is Pending. Notwithstanding the existence of a dispute, the 
Supplier must continue without delay to carry out all of its responsibilities under the 
Contract that are not affected by the dispute. If the Supplier fails to continue without delay 
to perform its responsibilities under the Contract, in the accomplishment of all undisputed 
work, the Supplier will bear any additional costs incurred by Sourcewell and/or its 
Participating Entities as a result of such failure to proceed. 

 
B. DEFAULT AND REMEDIES. Either of the following constitutes cause to declare this Contract, 
or any Participating Entity order under this Contract, in default:   

 
1. Nonperformance of contractual requirements, or  
2. A material breach of any term or condition of this Contract.   
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The party claiming default must provide written notice of the default, with 30 calendar days to 
cure the default. Time allowed for cure will not diminish or eliminate any liability for liquidated 
or other damages. If the default remains after the opportunity for cure, the non-defaulting 
party may: 
 

 Exercise any remedy provided by law or equity, or 
 Terminate the Contract or any portion thereof, including any orders issued against the 

Contract. 
 

18. INSURANCE 
  
A. REQUIREMENTS. At its own expense, Supplier must maintain insurance policy(ies) in effect 
at all times during the performance of this Contract with insurance company(ies) licensed or 
authorized to do business in the State of Minnesota having an “AM BEST” rating of A- or better, 
with coverage and limits of insurance not less than the following:  

 
1. Workers’ Compensation and Employer’s Liability.  
Workers’ Compensation: As required by any applicable law or regulation.  
Employer's Liability Insurance: must be provided in amounts not less than listed below: 

Minimum limits: 
$500,000 each accident for bodily injury by accident 
$500,000 policy limit for bodily injury by disease 
$500,000 each employee for bodily injury by disease 

  
2. Commercial General Liability Insurance. Supplier will maintain insurance covering its 
operations, with coverage on an occurrence basis, and must be subject to terms no less 
broad than the Insurance Services Office (“ISO”) Commercial General Liability Form 
CG0001 (2001 or newer edition), or equivalent. At a minimum, coverage must include 
liability arising from premises, operations, bodily injury and property damage, 
independent contractors, products-completed operations including construction defect, 
contractual liability, blanket contractual liability, and personal injury and advertising 
injury. All required limits, terms and conditions of coverage must be maintained during 
the term of this Contract. 

 Minimum Limits:  
$1,000,000 each occurrence Bodily Injury and Property Damage 
$1,000,000 Personal and Advertising Injury 
$2,000,000 aggregate for products liability-completed operations  
$2,000,000 general aggregate 

 
3. Commercial Automobile Liability Insurance. During the term of this Contract, 
Supplier will maintain insurance covering all owned, hired, and non-owned automobiles 
in limits of liability not less than indicated below. The coverage must be subject to terms 
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no less broad than ISO Business Auto Coverage Form CA 0001 (2010 edition or newer), 
or equivalent. 

 Minimum Limits: 
$1,000,000 each accident, combined single limit 

 
4. Umbrella Insurance. During the term of this Contract, Supplier will maintain 
umbrella coverage over Employer’s Liability, Commercial General Liability, and 
Commercial Automobile. 

 Minimum Limits: 
$2,000,000  

 
5. Professional/Technical, Errors and Omissions, and/or Miscellaneous Professional 
Liability. During the term of this Contract, Supplier will maintain coverage for all claims 
the Supplier may become legally obligated to pay resulting from any actual or alleged 
negligent act, error, or omission related to Supplier’s professional services required 
under this Contract.  

 Minimum Limits:  
$2,000,000 per claim or event 
$2,000,000 – annual aggregate 

 
Failure of Supplier to maintain the required insurance will constitute a material breach entitling 
Sourcewell to immediately terminate this Contract for default.  
 
B. CERTIFICATES OF INSURANCE. Prior to commencing under this Contract, Supplier must 
furnish to Sourcewell a certificate of insurance, as evidence of the insurance required under this 
Contract. Prior to expiration of the policy(ies), renewal certificates must be mailed to 
Sourcewell, 202 12th Street Northeast, P.O. Box 219, Staples, MN 56479 or sent to the 
Sourcewell Supplier Development Administrator assigned to this Contract. The certificates must 
be signed by a person authorized by the insurer(s) to bind coverage on their behalf. 
 
Failure to request certificates of insurance by Sourcewell, or failure of Supplier to provide 
certificates of insurance, in no way limits or relieves Supplier of its duties and responsibilities in 
this Contract. 
 
C. ADDITIONAL INSURED ENDORSEMENT AND PRIMARY AND NON-CONTRIBUTORY 
INSURANCE CLAUSE. Supplier agrees to list Sourcewell and its Participating Entities, including 
their officers, agents, and employees, as an additional insured under the Supplier’s commercial 
general liability insurance policy with respect to liability arising out of activities, “operations,” or 
“work” performed by or on behalf of Supplier, and products and completed operations of 
Supplier. The policy provision(s) or endorsement(s) must further provide that coverage is 
primary and not excess over or contributory with any other valid, applicable, and collectible 
insurance or self-insurance in force for the additional insureds.  A Participating Dealer may 
name a Participating Entity as an additional insured on a case-by-case basis.  
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D. WAIVER OF SUBROGATION. Supplier waives and must require (by endorsement or 
otherwise) all its insurers to waive subrogation rights against Sourcewell and other additional 
insureds for losses paid under the insurance policies required by this Contract or other 
insurance applicable to the Supplier or its subcontractors. The waiver must apply to all 
deductibles and/or self-insured retentions applicable to the required or any other insurance 
maintained by the Supplier or its subcontractors.    
 
E. UMBRELLA/EXCESS LIABILITY/SELF-INSURED RETENTION. The limits required by this 
Contract can be met by either providing a primary policy or in combination with 
umbrella/excess liability policy(ies), or self-insured retention. 
 

19. COMPLIANCE 
 
A. LAWS AND REGULATIONS. All Equipment, Products, or Services provided under this 
Contract must comply fully with applicable federal laws and regulations, and with the laws in 
the states and provinces in which the Equipment, Products, or Services are sold.  
 
B. LICENSES. Supplier’s Participating Dealers must maintain a valid and current status on all 
required federal, state/provincial, and local licenses, bonds, and permits required for the 
operation of the business that the Supplier’s Participating Dealer conducts with Sourcewell and 
Participating Entities. 

 
20. BANKRUPTCY, DEBARMENT, OR SUSPENSION CERTIFICATION 

 
Supplier certifies and warrants that it is not in bankruptcy or that it has previously disclosed in 
writing certain information to Sourcewell related to bankruptcy actions. If at any time during 
this Contract Supplier declares bankruptcy, Supplier must immediately notify Sourcewell in 
writing. 
 
Supplier certifies and warrants that neither it nor its principals are presently debarred, 
suspended, proposed for debarment, declared ineligible, or voluntarily excluded from programs 
operated by the State of Minnesota; the United States federal government or the Canadian 
government, as applicable; or any Participating Entity. Supplier certifies and warrants that 
neither it nor its principals have been convicted of a criminal offense related to the subject 
matter of this Contract. Supplier further warrants that it will provide immediate written notice 
to Sourcewell if this certification changes at any time. 
 

21. PROVISIONS FOR NON-UNITED STATES FEDERAL ENTITY PROCUREMENTS UNDER 
UNITED STATES FEDERAL AWARDS OR OTHER AWARDS 

 
Intentionally omitted. 
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22. CANCELLATION 
 

Sourcewell or Supplier may cancel this Contract at any time, with or without cause, upon 60 
days’ written notice to the other party. However, Sourcewell may cancel this Contract 
immediately upon discovery of a material defect in any certification made in Supplier’s 
Proposal.  Cancellation of this Contract does not relieve either party of financial, product, or 
service obligations incurred or accrued prior to cancellation. 
 
 

Sourcewell                  Caterpillar Inc. 
 
 

By: __________________________ By: __________________________ 
Jeremy Schwartz Jaime Mineart 

Title: Chief Procurement Officer Title: Vice President & General Manager 
Retail Electric Power Solutions 

 
Date: ________________________ 

 
Date: ________________________ 

 
 
 
Approved:  
 
 
 

 

By: __________________________  
Chad Coauette  

Title: Executive Director/CEO  
 
Date: ________________________ 
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 Exceptions to Terms, Conditions, or Specifications Form 
 
Only those Proposer Exceptions to Terms, Conditions, or Specifications that have been accepted by Sourcewell have been 
incorporated into the contract text. 

 
Documents 

 

Ensure your submission document(s) conforms to the following: 
 

1. Documents in PDF format are preferred. Documents in Word, Excel, or compatible formats may also be provided. 
 

2. Documents should NOT have a security password, as Sourcewell may not be able to open the file. It is your sole responsibility to 
ensure that the uploaded document(s) are not either defective, corrupted or blank and that the documents can be opened and viewed 
by Sourcewell. 

 
3. Sourcewell may reject any response where any document(s) cannot be opened and viewed by Sourcewell. 

 
4. If you need to upload more than one (1) document for a single item, you should combine the documents into one zipped file. If the 
zipped file contains more than one (1) document, ensure each document is named, in relation to the submission format item responding 

  to. For example, if responding to the Marketing Plan category save the document as "Marketing Plan." 
 

Pricing - Caterpillar Gen Disc List RFP August 2022.xlsx - Tuesday September 20, 2022 15:56:47 
Financial Strength and Stability - Financial Strength and Stability.zip - Tuesday September 20, 2022 15:58:41 
Marketing Plan/Samples - Marketing Plan.zip - Tuesday September 20, 2022 15:59:03 
WM8E/M8E/S8E or Related Certificates (optional) 
Warranty Information - SELF5743-01_.pdf - Tuesday September 20, 2022 15:57:54 
Standard Transaction Document Samples - Standard Transaction Document Samples.zip - Tuesday September 20, 2022 15:59:30 
Upload Additional Document - Additionals.zip - Tuesday September 20, 2022 15:59:44 
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All Discounts listed are for "Standby Ratings only unless otherwise stated". 

List Price Discount

C2.2, 60 HZ, 40 - 60 kW Diesel (Reference the "PSNA-EPG-F_C2.2PGABR" Caterpillar Price List)
D20 - 20 kW 24%
D25 - 25 kW 24%
D30 - 30 kW 24%

C4.4, 60 HZ, 40 - 60 kW Diesel (Reference the "PSNA-EPG-F_C4.4LCABR" Caterpillar Price List)
D40 - 40 kW 31%
D50 - 50 kW 31%
D60 - 60 kW 31%

C4.4, 60 HZ, 80 - 100 kW Diesel (Reference the "PSNA-EPG-F_C4.4PGABR" Caterpillar Price List)
D80 - 80 kW 31%
D100 - 100 kW 31%

C4.4 GC, 60 HZ, 40 - 100 kW Diesel (Reference the "C4.4 GCABR" Caterpillar Price List)
D40 - 40 kW 31%
D50 - 50 kW 31%
D60 - 60 kW 31%
D80 - 80 kW 31%
D100 - 100 kW 31%

C7.1, 60 HZ, 125 - 200 kW Diesel (Reference the "PSNA-EPG-F_C7.1PGABR" Caterpillar Price List)
D125 - 125 kW 35%
D150 - 150 kW 35%
D175 - 175 kW 35%
D200 - 200 kW 35%

C7.1 GC, 60 HZ, 125 - 200 kW Diesel (Reference the "C9 GCABR" Caterpillar Price List)
D125 - 125 kW 31%
D150 - 150 kW 31%
D175 - 175 kW 31%
D200 - 200 kW 31%

C9, 60 HZ, 250 - 300 kW Diesel (Reference the "PSNA-EPG-F_C9PGABR" Caterpillar Price List)
250 kW 37%
300 kW 37%

C9 GC, 60 HZ, 200 - 300 kW Diesel (Reference the "C9 GCABR" Caterpillar Price List)
250 kW 31%
300 kW 31%

C13, 60 HZ, 350 - 400 kW Diesel (Reference the "PSNA-EPG-F_C13PGAM/PGABR" Caterpillar Price List)
350 kW 37%
400 kW 37%

C13 GC, 60 HZ, 350 - 400 kW Diesel (Reference the "C13 GCABR" & "C13 GCAM" Caterpillar Price List)
350 kW 31%
400 kW 31%

C15, 60 HZ, 350 - 500 kW Diesel (Reference the "PSNA-EPG-F_C15PGAM/PGABR" Caterpillar Price List)
350 kW 37%
400 kW 37%
450 kW 37%
500 kW 37%

C15 GC, 60 HZ, 350 - 500 kW Diesel (Reference the "C15 GCABR" & "C15 GCAM" Caterpillar Price List)
350 kW 31%
400 kW 31%
450 kW 31%
500 kW 31%

C18, 60 HZ, 550 - 750 kW Diesel (Reference the "PSNA-EPG-F_C18PGAM" Caterpillar Price List)
550 kW 37%
600 kW 37%
650 kW 33%
700 kW 33%
750 kW 33%

C18 GC, 60 HZ, 550 - 600 kW Diesel (Reference the "C18 GCAM" Caterpillar Price List)

Caterpillar Sourcewell Member Discounts

Stationary Diesel
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550 kW 31%
600 kW 31%

C18, 60 HZ, EPA Tier 4f, - 455 KW Diesel (Reference the "PSNA-EPG-F_C18PKAM" Caterpillar Price List)
455 kW Prime Power 21%
500 kW 21%

C27, 60 HZ, 750 - 800 kW Diesel (Reference the "PSNA-EPG-F_C27PGBG" Caterpillar Price List)
750 kW 32%
800 kW 32%

C32, 60 HZ, 1000 - 1250 kW Diesel (Reference the "PSNA-EPG-F_C32PGDG" Caterpillar Price List)
1000 kW 33%
1100 kW 25%
1250 kW 34%

C27 GC, 60 HZ, 800 kW Diesel (Reference the "V12 GCAG" Caterpillar Price List)
D800 kW 31%

C32 GC, 60 HZ, 1000 - 1250 kW Diesel (Reference the "V12 GCAG" Caterpillar Price List)
D1000 kW 31%
D1250 kW 31%

3512C, 60 HZ, 1500 - 1750 kW Diesel
(EPA Tier 2 & CARB Emissions Certified (Nonroad); EPA Tier 2 Emissions Certified for Stationary Use)
(Reference the "PSNA-EPG-F_3512PGFL/PGJL" Caterpillar Price List)
1500 kW 36%
1750 kW 33%

3516C/3516E, 60 HZ, 2000 - 3000 kW Diesel
(EPA Tier 2 & CARB Emissions Certified (Nonroad); EPA Tier 2 Emissions Certified for Stationary Use)  
(Reference the "PSNA-EPG-F_3516PGFL/PGJL" Caterpillar Price List)
2000 kW 40%
2250 kW 36%
2500 kW 36%
2750 kW 33%
3000 kW 33%

3516C-HD, 60 HZ, 2000 - 2500 kW Diesel (EPA Tier 4)
(Reference the "PSNA-EPG-F_3516PGFL/PGJL" Caterpillar Price List)
2000 kW 20%
2500 kW 20%

C175-16, 60 HZ, 3000-3100 kW Diesel (EPA Tier 2 for Mobile and Stationary Use)
(Reference the "C175-PGAL/PGBL" Caterpillar Price List)
3000 kW 29%
3100 kW 29%

C175-16 T4F, 60 HZ, 3000 kW Diesel (EPA Tier 4)
(Reference the "C175-PGAL/PGBL" Caterpillar Price List)
3000 kW 20%

C175-20, 60 HZ, 3900 - 4000 kW Diesel (EPA Tier 2 for Mobile and Stationary Use)
(Reference the "C175-PGAL/PGBL" Caterpillar Price List)
3900 kW 24%
4000 kW 24%

G80, 40 - 80 kW Caterpillar Natural Gas (Reference the "PSNA-EPG-F_G80PGABR" Caterpillar Price List)
DG40 - 45kW 23%
DG50 - 60kW 23%
DG70 - 80kW 23%

G200, 100 - 200 kW Caterpillar Natural Gas (Reference the "PSNA-EPG-F_G200PGABR" Caterpillar Price List)
DG100 - 200 kW 25%

G14.2, 175 - 300 kW Caterpillar Natural Gas (Reference the "PSNA-EPG-F-G14.2 PGAN" Caterpillar Price List)
DG175 - 300kW 26%

G21.9, 350 - 450 kW Caterpillar Natural Gas (Reference the "PSNA-EPG-F-G21.9 PGAN" Caterpillar Price List)
DG350 - 350 kW 26%
DG400 - 400 kW 26%
DG450 - 450 kW 26%

CG18, 60 Hz, 350 - 500 kW Caterpillar Natural Gas (Reference the "PSNA-EPG-F-CG18 PGAM" Caterpillar Price List)
DG350 kW 37%
DG400 kW 37%
DG450 kW 37%
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DG500 kW 37%

G3412, 60 HZ, 375 - 500 kW Natural Gas (Reference the "PSNA-EPG-F_G3412NPG/NGG" Caterpillar Price List)
375 kW 21%
450 kW 21%
500 kW 21%

G3512 60 HZ, 750 - 1250 kW Natural Gas (Reference the "PSNA-EPG-F_G3512NPL/NRL" Caterpillar Price List)
750 kW 21%
1000 kW 21%
1250 kW 21%

G3516 60 HZ, 1500kW Natural Gas (Reference the "PSNA-EPG-F_G3516NRL" Caterpillar Price List)
1500kw 21%

G3516 60 HZ, 1500kW Natural Gas (Reference the "PSNA-EPG-F_G3516NQL" Caterpillar Price List)
1500kw 21%

G3516A 60 HZ, Natural Gas (Reference the "PSNA-EPG-F_G3516ANQL" Caterpillar Price List)
All 21%

G3516H 60 HZ, 1966 kW Natural Gas (Reference the "PSNA-EPG-F_G3516HNPL" Caterpillar Price List)
All 21%

G3520H 60 HZ, 2.0 - 2.6 MW Natural Gas (Reference the "PSNA-EPG-F_G3520HNPL" Caterpillar Price List)
2.0 - 2.6MW 21%

G3520 Fast Start 60 HZ, 2.0 - 2.6 MW Natural Gas (Reference the "PSNA-EPG-F_G3520NPL" Caterpillar Price List)
2.0 - 2.6MW 21%

G3520C 60 HZ, Natural Gas 2.0 - 2.6 MW (Reference the "PSNA-EPG-F_G3520CLGL/CLPL" Caterpillar Price List) 
2.0 - 2.6 MW 21%

G3520H 60 HZ, Natural Gas 2.0 - 2.6 MW (Reference the "PSNA-EPG-F_G3520CNPL" Caterpillar Price List)   
2.0 - 2.6 MW 21%

G3520 60 HZ, Natural Gas 2.0 - 2.6 MW (Reference the "PSNA-EPG-F_G3520NRL" Caterpillar Price List)   
2.0 - 2.6 MW 21%

XQ35, 60 HZ, 35 kVA Prime Diesel (EPA Tier 4 Final & CARB Emissions Certified (Non-road))
(Reference the "PSNA-EPG-F_XQ35BM" Caterpillar Price List)
27 kW Prime Power 21%
30 kW 21%

XQ60, 60 HZ, 59 kVA Prime Diesel (EPA Tier 4 Final & CARB Emissions Certified (Non-road))
(Reference the "PSNA-EPG-F_XQ60BM" Caterpillar Price List)
48 kW Prime Power 21%

XQ125, 60 HZ, 125 kVA Prime Diesel (EPA Tier 4 Final & CARB Emissions Certified (Non-road))
(Reference the "PSNA-EPG-F_XQ125BM" Caterpillar Price List)
100 kW Prime Power 21%
110 kW 21%

XQ230, 60 HZ, 230 kVA Prime Diesel (EPA Tier 4 Final & CARB Emissions Certified (Non-road))
(Reference the "PSNA-EPG-F_XQ230BM" Caterpillar Price List)
182 kW Prime Power 21%
200 kW Prime Power 21%

XQ330, 60 HZ, 330 kVA Prime Diesel (EPA Tier 4 Final & CARB Emissions Certified (Non-road))
(Reference the "PSNA-EPG-F_XQ425BM" Caterpillar Price List)
264 kW Prime Power 21%
288 kW Prime Power 21%

XQ425, 60 HZ, 425 kVA Prime Diesel (EPA Tier 4 Final & CARB Emissions Certified (Non-road))
(Reference the "PSNA-EPG-F_XQ425BM" Caterpillar Price List)
340 kW Prime Power 21%

XQ570, 60 HZ, 570 kVA Prime Diesel (EPA Tier 4 Final & CARB Emissions Certified (Non-road))
(Reference the "PSNA-EPG-F_XQ570BG" Caterpillar Price List)
455 kW Prime Power 21%

XQ1140, 60 HZ, 1140 kVA Prime Diesel (EPA Tier 4 Final & CARB Emissions Certified (Non-road))
(Reference the "PSNA-EPG-F_XQ1140BG" Caterpillar Price List)
910 kW Prime Power 21%

XQ2280, 60 HZ, 2280 kVA Prime Diesel (EPA Tier 4 Final & CARB Emissions Certified (Non-road))
(Reference the "PSNA-EPG-F_XQ1140BG" Caterpillar Price List)
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1825 kW Prime Power 21%

Switchgear (customizable)
12%

Epic (Reference the "PSNA-EPG-F_CATEPICG" Price List)
Epic - Master Control Panel 10%
Epic - Generator Control Panel 10%
Epic - Utility Control Panel 10%

Supervisory Contol Panel (Reference the "PSNA-EPG-F_CATSCPN" Price List)
EMCP 4.4 SCP 10%

Hybrid Products (Reference the "PSNA-EPG-F_CATSCPN" Price List)
All Hybrid Products 22%

XES01AN 21%

ATS (AUTOMATIC TRANSFER SWITCHES) (Reference the "ATS 2022" Price List)
235 ATS's Available 20%

Energy Stoarge System

Due to the customization and plethora of options, it is not feasible to provide a paper price list for Cat switchgear.  

However, members will receive a 12% discount  off of the configured list price from each member’s local dealer.  
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Sourced Goods & Support Service Provided

Electrical Energy Power Generation with Related Parts, Supplies, and Services.

Extended Service Contracts 5% off list price / typical sale price if no list price is available
Maintenance Agreements 5% off list price / typical sale price if no list price is available

Installation 5% off list price / typical sale price if no list price is available

Custom Fuel Tank 5% off list price / typical sale price if no list price is available
Custom ATS 5% off list price / typical sale price if no list price is available

General Contracting Labor 5% off list price / typical sale price if no list price is available

Dealer Labor 5% off list price / typical sale price if no list price is available
Additional/Custom Parts 5% off list price / typical sale price if no list price is available

Caterpillar Sourced Goods & Support Services Multiplier

Sourcewell Member Pricing
Custom Shop Work 5% off list price / typical sale price if no list price is available

Custom Enclosure 5% off list price / typical sale price if no list price is available

Delivery/Freight 5% off list price / typical sale price if no list price is available
Training 5% off list price / typical sale price if no list price is available

Engineering Services 5% off list price / typical sale price if no list price is available
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Rental Agreements Please reference the Cat Rental National Accounts contract #062320-CAT for all your rental needs.

Electrical Energy Power Generation with Related Parts, Supplies, and Services.

Caterpillar Rental Agreements Product & Services Multiplier
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Caterpillar Used Equipment Multiplier

Rental Agreements Please reference the Cat Rental National Accounts contract #062320-CAT for all your rental needs.
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  7. C.             

CITY OF FLAGSTAFF
STAFF SUMMARY REPORT
To: The Honorable Mayor and Council
From: Jennifer Mikelson, Housing Planning Manager
Date: 10/30/2025
Meeting Date: 11/04/2025

TITLE:
Consideration and Approval of Contract:  Loan Documents for Elkwood Apartments by Wexford
Developments
 

STAFF RECOMMENDED ACTION:

Staff requests City Council's approval of loan documents totaling $528,000 for Elkwood Apartments by
Wexford Developments, utilizing Rental Incentive Bond Program funds.

Executive Summary:
Staff is requesting Council's approval of a loan for Wexford Developments, who responded to a Notice of
Funding Availability in February 2025 and were recommended for an award of $528,000 for the inclusion of
10% affordable rental units at their multifamily project.

Project Details for Elkwood Apartments, by Wexford Developments:

Unit count: 224 total (202 market rate / 22 affordable)
Maximum Income Level Served: 70% of the Area Median Income ($68,740 for a household of 3)
Loan Amount: $528,000
Loan term: 50 years
0% interest
Loan forgiven at 50 years of compliance

Financial Impact:
Project Name: Elkwood Apartments
Cost: $528,000
Account Number Budgeted: 411-13-105-0354-4-4290
FY Budgeted Amount: $5,000,000
Grant Funded: n/a
Funding Source: Housing Bond (Prop 442) - Rental Incentive Bond Program

Policy Impact:
None

Previous Council Decision or Community Discussion:
Council Approved the Rental Incentive Bond Program by Resolution 2023-31 on November 7, 2023
Council Approved a Recommendation of Award for Wexford Developments on March 18, 2025
 

Options and Alternatives to Recommended Action:
1. Approve the loan as recommended.



2. Amend the loan per Council direction
3. Reject staff recommendation

Background and History:
Housing Bond Background
Proposition 442 -- authorizing the use of $20 million dollars of general obligation bonds for "Creating Rental
and Ownership Opportunities for Residents of Flagstaff" was approved by the voters in the November 2022
General Election. Proposition 442 identified four affordable housing spending categories, including
"incentivizing the private sector to incorporate affordable rental housing into new developments."

Rental Incentive Bond Program (RIBP) Overview
Approved by City Council in November 2023, the RIBP is intended to provide loans to eligible developers of
rental housing choosing to include a minimum of 10% affordable units in new rental projects serving
households at or below 80% area median income in Flagstaff.

NOFA and Evaluation Process
On November 4, 2024 the City of Flagstaff published a NOFA (#2024-106) for $1,670,000 in Rental Incentive
Bond Program funds. Three applications were received by the closing date of January 17, 2025 and were
provided to a Ranking Committee and scored individually in accordance with the NOFA's evaluation criteria.
The NOFA identifies that the highest-scoring application will receive a recommendation for full funding, with
any remaining funding to be awarded to the next highest-scoring application until all funding is allocated.
Wexford's application was the highest-scoring application and was therefore recommended for full funding at
the requested amount of $528,000.

Project Details
Wexford Developments is the developer of Elkwood apartments, located at 1002 N. Fourth Street (northeast
corner of Butler Avenue and Fourth Street). After various delays and cost increases over the last several
years, construction is currently underway. This project was originally approved by Council in November 2020
and included a development agreement designating 22 (10%) affordable units serving households up to 70%
AMI for a period of 30 years. With this funding, Wexford has proposed to extend the affordability period from
30 to 50 years, which would result in their loan being forgiven, per the adopted RIBP. 

Loan Documents
Attached loan documents include a funding agreement between the City of Flagstaff and Wexford
Developments LLC, a promissory note, and deed of trust. All loan documents were prepared by the City's
external legal counsel and reviewed by the awardee. 

 

Connection to PBB Priorities and Objectives:
Livable Community: Actively support attainable & affordable housing through City projects & opportunities
with developers.

Connection to Regional Plan:
Goal LU.9. Focus reinvestment, partnerships, regulations, and incentives on developing or redeveloping
urban areas.
Goal NH.3. Make available a variety of housing types at different price points, to provide housing opportunity
for all economic sectors.
Policy NH.3.1. Provide a variety of housing types throughout the City and region, including purchase and
rental options, to expand the choices available to meet the financial and lifestyle needs of our diverse
population.
Policy NH.3.3. Increase the availability of affordable housing for very low-income persons, through innovative
and effective funding mechanisms.
Policy NH.3.5. Encourage and incentivize affordable housing.

Connection to Carbon Neutrality Plan:
HA-1: Create housing options for households at all income levels and family sizes occupied by local residents



HA-2: Connect people to equitable housing solutions.
HA-4: Protect people from housing discrimination and remove housing barriers.

Connection to 10-Year Housing Plan:
Goal: Create housing options for households at all income levels and family sizes occupied by local residents.
Create 1: Incentivize the creation of affordable units through various programs and mechanisms.
Goal: Protect people from housing discrimination and remove housing barriers.
Protect 2: Ensure affordable housing is a part of every Flagstaff neighborhood and work to address disparate
impact as part ofany development or redevelopment.

Attachments: Funding Agreement
Deed of Trust
Promissory Note
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FUNDING AGREEMENT 
 

Elkwood Apartments, 1002 N. Fourth Street, Flagstaff, Arizona 
 
 THIS FUNDING AGREEMENT (this “Agreement”), dated as of ______________, 
2025, is made and entered into by and between FLAGSTAFF ELKWOOD PARTNERS LP, a 
Delaware limited partnership, (the “Borrower”) and CITY OF FLAGSTAFF, ARIZONA, a 
municipal corporation of the State of Arizona (the “City”). 
 

R E C I T A L S 
 
 A. Proposition 442 approved by the voters in November 2022 authorized the use of 
$20 million dollars of general obligation bonds for “Creating Rental and Ownership Opportunities 
for Residents of Flagstaff” and established four (4) affordable housing categories, including 
“incentivizing the private sector to incorporate affordable rental housing into new developments”. 
 
 B. The Rental Incentive Bond Program (“RIBP”) was approved by the City Council 
in November 2023, its purpose to provide loans to eligible developers of rental housing choosing 
to include a minimum of ten percent (10%) affordable units in new rental projects serving 
households in Flagstaff at or below eighty percent (80%) area median income (“AMI”). 
 

C. The City published NOFA #2025-106 on November 4, 2024 (“NOFA”) and in 
accordance with its evaluation process identified the Borrower as one of the applicants to receive 
an award of funds from the RIBP (“RIBP Funds”) in the form of a loan to the Borrower.  The 
NOFA can be reviewed at the City. 

 
D. Borrower has a fee simple interest in certain real property located in Flagstaff, 

Arizona, more particularly described in Exhibit “A” attached hereto and made a part hereof (the 
“Land”). 

 
 E. The City subject to the Borrower’s agreement to and compliance with the terms and 
conditions of the RIBP award and the RIBP Funds documents, which include this Agreement, the 
Promissory Note, Deed of Trust (With Assignment of Rents and Security Agreement and Fixture 
Filing) (“Deed of Trust”), Declaration of Restrictive Covenants, and such other documents as the 
City in its sole discretion shall determine necessary, agrees to provide to Borrower a loan under in 
the original principal amount of Five Hundred Twenty-Eight Thousand and 00/100 Dollars 
($528,000.00) of RIBP Funds (the “Loan”) for the construction of a 202-unit development (the 
“Improvements”), which will include twenty-two (22) affordable units serving households up to 
seventy percent (70%) AMI, and be known as Elkwood Apartments on the Land. The Land and 
the Improvements are referred to collectively hereafter as the “Development.” 
 
 E. The Borrower and the City have negotiated the terms and conditions of, and wish 
to enter into, this Agreement in order to set forth the terms and conditions of the disbursement of 
the Loan and specific terms and conditions concerning the RIBP funds as indicated herein. 
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 F. Except as otherwise specified herein, capitalized terms used herein, including the 
following recitals, shall have the meanings set forth in Paragraph 2 of this Agreement. 
 
 
 NOW, THEREFORE, in consideration of the mutual covenants herein contained, and 
other good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, the parties agree as follows: 
 
 1. INCORPORATION OF RECITALS.  The above recitals are true and correct and 
are incorporated into and made a part hereof. 
 
 2. DEFINITIONS.  As used in this Agreement the terms listed below shall have the 
following meanings unless otherwise required by the context: 
 
 Completion Date: _______________, 2025. 
 
 Construction Contract:  The general construction contract between the Borrower and the 
General Contractor for the installation and construction of the Improvements.   
 
 Contractor or General Contractor:  __________________, a(n) _______________. 
 
 Declaration: that certain Declaration of Restrictive Covenants for ___________________ 
by the Borrower in favor of the City in connection with the Loan.   
 

Developer: Wexford Developments, LLC, a Delaware limited liability company.  
 
 Events of Default: As defined in Section ____ of this Agreement. 
 
 Final Plans:  The plans and specifications for the construction or rehabilitation of the 
Improvements and all amendments and modifications thereto were reviewed on behalf of the City 
on December 23, 2019 and January 10, 2023, prior to the disbursement of the Loan.  
 

First Mortgage Loan: The loan made by First Mortgagee to Borrower. 
 
Loan Documents:  The Note, this Agreement, Deed of Trust, the Declaration and all other 

documents evidencing or securing the Loan. 
 
 General Partner:  Flagstaff Elkwood GP LLC, a Delaware limited liability company. 
 
 Note: That certain Promissory Note dated as of the date hereof, in the principal amount of 
Five Hundred Twenty-Eight Thousand and 00/100 Dollars ($528,000.00) by the Borrower to the 
City, evidencing the Loan pursuant to the Loan Documents, as may be amended, modified or 
supplemented from time to time. 
 

Partnership Agreement: The Partnership Agreement of the Borrower dated as of 
______________, 202_.   
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First Mortgagee: UMB Bank, n.a., its successors and assigns. 
 
State: Shall mean the state of Arizona. 
 

 3. THE LOAN.   
 
 The City will make the Loan to the Borrower subject to the terms and conditions set forth 
herein, and the Borrower agrees to the Loan and expressly agrees to comply with and perform all 
of the terms and conditions of the Loan Documents.  
 

(a) Disbursement of RIBP Funds. The City will disburse the proceeds of the 
Loan to Borrower at or shortly after the issuance of certificates of occupancy and after the 
recordation of the Deed of Trust and Declaration. 

      
(b) Term.  The term of the Loan shall be fifty (50) years from the disbursement 

of the RIBP Funds. 
 

(c) Security. The Loan shall be evidenced by the Note and the other Loan 
Documents as herein provided. 

 
(d) Interest and Payments.  No interest and no payments are required during the 

first thirty (30) years of the term of the Loan if the Borrower has not otherwise defaulted on the 
Loan and if the affordable units in the Development continuously meet affordability and 
maintenance requirements as determined by the City in its sole discretion. 

 
(e) Loan Forgiveness.  Upon Borrower’s strict compliance with the Loan 

Documents and the RIBP NOFA throughout the entire Term, the City may forgive the balance 
of the Loan consistent with the NOFA and as more specifically described in the Promissory Note. 

 
 4. CONSTRUCTION OF IMPROVEMENTS. 
 
 (a) Commencement and Completion.  The Borrower shall cause construction of the 
Improvements to be prosecuted with reasonable diligence and dispatch so that the Improvements 
are completed substantially in accordance with the Final Plans on or before the Completion Date, 
free and clear of all liens or claims for materials, labor, services, or other items furnished in the 
construction of the Improvements, and in full compliance with all building, zoning and other 
applicable local, state and federal ordinances and regulations. The Completion Date shall be 
extended for Unavoidable Delays (as defined below). Completion of the Improvements shall be 
evidenced by issuance of a certificate of occupancy or completion on all of the Improvements by 
the governmental authorities having jurisdiction over the Development. “Unavoidable Delays” is 
defined as delays due to strikes, pandemics, blackouts, acts of God, restrictions of any 
governmental authority, failure or inability to secure materials or labor by reason of priority or 
similar regulation or order of any governmental authority, enemy action, civil disturbance, fire, 
inclement weather, or any other act beyond the reasonable control of the Borrower, (excluding, 
however, the inability or failure of the Borrower to obtain any financing which may be necessary 
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to carry out its obligations under this Agreement), provided, however, within fifteen (15) days 
after the termination of the occurrence which caused any such delay, the Borrower shall have given 
written notice to the City of the cause of the delay and the period of time during which it existed, 
and the period of Unavoidable Delay shall be such period of time during which the particular delay 
existed or such longer period of time as the City, in its reasonable discretion, may determine. 
 
 (b) Right of City to Inspect.  The City and any other agent or representative of the City 
shall have the right to enter the Development during normal business hours for the purpose of 
inspecting the construction and the Improvements upon forty-eight (48) hours prior written notice 
to the Borrower. The Borrower shall cause the General Contractor and all subcontractors and 
suppliers to cooperate with the City and such agents and representatives in the exercise of their 
rights and performance of their duties hereunder.  This provision shall not impose on the City any 
obligation to inspect or to correct any defects discovered or to notify any person with respect 
thereto. 
 
 5. CONDITIONS TO THE EXECUTION OF THIS AGREEMENT BY CITY.  
The conditions listed below are conditions precedent to City’s execution hereof and shall be 
complied with in form and substance satisfactory to City and its counsel prior to City’s execution 
hereof: 
 
 (a) Reserved.  
 
 (b) Survey.  The Borrower shall deliver to City a current survey of the Development, 
certified to the City. 
 
 (c) Contracts.  The Borrower shall deliver to the City an executed copy of the 
Construction Contract. 
 
 (d) Note.  The Note shall be duly authorized, executed and delivered by the Borrower 
to the City. 
 
 (e) Deed of Trust.  The Deed of Trust shall be duly authorized and delivered by the 
Trustor to the City. 
 
 (f) Declaration.  The Declaration shall be duly authorized, executed and delivered by 
the Borrower to the City. 
 
 (g) Organizational Documents.  To the extent applicable, the Borrower shall deliver to 
the City the following documents: 
 

 i. The Certificate of Incorporation of the Borrower, or, if the Borrower is a 
limited partnership, the Certificate of Limited Partnership of the Borrower and all 
amendments thereto, or, if the Borrower is a limited liability company, the Articles of 
Organization of the Borrower and all amendments thereto, and the Certificate of 
Incorporation of any corporate general partners or managing members, as applicable, of 
the Borrower certified by the appropriate official of the state of their incorporation, together 
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with a certificate of such official to the effect that each such entity is in good standing 
therein; 
 
 ii. A good standing certificate of the Borrower from the Secretary of State of 
the State of Delaware; 
 
 iii. Articles of Incorporation and Bylaws of the Borrower, if a corporation, 
certified by the Secretary of such corporation; or Limited Partnership Agreement of the 
Borrower, if a limited partnership; or Articles of Organization and Operating Agreement 
of the Borrower, if a limited liability company; 
 
 iv. Incumbency certificates identifying the officers and directors of the 
Borrower or its General Partner or its Managing Member, as applicable, certified by the 
Secretary of such entity; 
 
 v. Certified resolutions of the Board of Directors of the Borrower or the 
corporate general partners or managers of Borrower, as applicable, authorizing the 
execution and delivery of the Loan Documents, and all other documents necessary or 
desirable for the consummation of the transactions contemplated by this Agreement; and 
 
 vi. Certified resolutions of the Borrower or its General Partner or its Managing 
Member, as applicable, authorizing the execution and delivery of the Loan Documents, and 
all other documents necessary or desirable for the consummation of the transactions 
contemplated by this Agreement. 
 
(h) Insurance.  The insurance requirements are attached hereto as Exhibit “B” and 

incorporated herein by reference and include the requirements of this paragraph. Borrower shall 
deliver evidence satisfactory to the City of the existence of public liability, builder's risk, 
permanent hazard/all risks, flood (if applicable) and worker's compensation insurance and any 
other reasonable insurance coverage. Borrower agrees that it shall immediately notify the City 
upon receiving notice of cancellation, modification or non-renewal of any policy. Borrower agrees 
that the City shall have the right to take any action necessary to continue said insurance in full 
force and effect including, but not limited to, paying premiums.   Any funds advanced to continue 
said policies in full force and effect shall be considered as advances hereunder and shall bear 
interest from the date of disbursement at the default rate set forth under the Loan Documents.  
 
 (i) Other Documents.  The Borrower shall deliver to the City such other documents 
and information as the City may reasonably require. 
 
 (j) Representations and Warranties.  The representations and warranties of the 
Borrower as set forth in this Agreement and the Loan Documents shall be true and correct in all 
material respects at the time made. 
 
 6. EXPENSES.  The Borrower shall pay all reasonable, third-party fees and charges 
actually incurred in the procuring and making of the Loan, if applicable, and all other reasonable, 
third-party expenses actually incurred by the City during the term of the Loan, including without 
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limitation the title company's fees and premiums, charges for examination of title to the 
Development, expenses of surveys, actual legal fees and costs, and recording expenses.  The 
Borrower shall also pay any and all insurance premiums, taxes, assessments, water rates, sewer 
rates and other charges, liens and encumbrances upon the Development, any other expenses shown 
as part of the total development cost, and any other amounts necessary for the payment of the cost 
of the Improvements.   
 
 7. SPECIAL PROVISIONS APPLICABLE TO LOANS UNDER THE RIBP 
AWARD.  The Borrower expressly agrees to the following terms and conditions: 
 
 (a) Set Asides and Rent Level Requirements.  The Borrower shall comply with the set 
asides, rent restrictions, demographic commitment and other requirements set forth in the Loan 
Documents. 

 
 (b) Compliance with the RIBP NOFA. The RIBP Loan shall be subject to all of the 
terms and conditions of the NOFA #2025-106.  Without limitation, and notwithstanding anything 
to the contrary herein, the RIBP Funds shall only be used for costs relating to the pre-development 
and construction of the affordable rental housing units in the Development. If Borrower fails to 
comply with the terms of RIBP NOFA and Loan Documents, it shall be required to repay to the 
City the RIBP Funds.   
 
 (c) No Discrimination.  The Borrower shall not discriminate on the basis of race, 
religion, color, sex, familial status, national origin or disability in the lease, use or occupancy of 
the Development.  Age discrimination and discrimination against minor dependents, except when 
units are specifically being held for the elderly is also not permitted. 
 
 (d) Prepayment Penalty.  The Loan shall not be subject to any prepayment penalty. 
 
 (e) Sale, Transfer, or Refinancing of the Development. Any attempted sale, transfer, 
conveyance, of the Development, unless approved in writing by the City, is strictly prohibited and 
all principal and interest, as well as all other obligations due or accrued under the Loan Documents, 
shall be due immediately.  
 
 (f) Uniform Administrative Requirements.  Borrower shall comply with the applicable 
portions of the Uniform Administrative Requirements, Cost Principals and audit requirements 
found in 2 CFR 200. Borrower shall retain all records pertaining to this Agreement, regardless of 
the form of the record (e.g. paper, film, recording, electronic), including but not limited to financial 
records, supporting documents, statistical records, and any other documents (hereinafter referred 
to as “Records”) for a period of five (5) fiscal years after all reporting requirements are satisfied 
and final payments have been received, or if an audit has been initiated and audit findings through 
ligation or otherwise.  
 
 (g) Relocation of Tenants.  The Borrower shall comply with the Uniform Relocation 
Assistance and Real Property Acquisitions Act of 1970 (42 U.S.C. s. 4601-4655) and 
implementing regulations.  
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 (h) Lead-Based Paint.  The Development is subject to the requirements of 24 C.F.R. 
Part 35. 
 
 (i) Debarment and Suspension.  Borrower hereby certifies that neither it nor any of its 
partners, members or principals are presently debarred, suspended, proposed for debarment, 
declared ineligible or voluntarily excluded from participation in receiving RIBP Program funds. 
 
 (j) Flood Insurance.  In accordance with the Flood Disaster Protection Act of 1973 (42 
U.S.C. 4001-4128), RIBP Program funds may not be used with respect to the acquisition, new 
construction or rehabilitation of a Development located in an area identified by the Federal 
Emergency Management Agency (“FEMA”) as having special flood hazards unless the 
community in which the Development is located is participating in the national flood insurance 
program; therefore, the Borrower hereby certifies that the Development is either not located in an 
area identified by FEMA as having special flood hazards or, if the Development is located in an 
area identified by FEMA as having special flood hazards, that the community in which the 
Development is located is participating in the national flood insurance program. 
 

(k) Property Standards for New Construction. The Development must meet the 
following requirements including, but not limited to, (i) the accessibility requirements of 24 CFR 
part 8, which implements section 504 of the Rehabilitation Act of 1973 (29 U.S.C. 794), (ii) Titles 
II and III of the Americans with Disabilities Act (42 U.S.C. 12131-12189) implemented at 28 CFR 
parts 35 and 36, as applicable, and (iii) the  energy efficiency standards established pursuant to 
section 109 of the Cranston-Gonzalez National Affordable Housing Act (42 U.S.C. 12709). 

 
(l)  VAWA Requirements. The Borrower agrees to comply with the Violence Against 

Women Act (VAWA) requirements set forth in 24 CFR part 5, subpart L, including notice 
obligations and obligations under the emergency transfer plan.  
 

(m) Citations.  In the event that any of the citations listed herein are changed, modified, 
amended or corrected, Borrower agrees to comply with any and all applicable, similar statutes, 
rules or regulations. 

 
(n)  Cooperation.  The Borrower shall cooperate fully, as and to the extent requested by 

the City, in connection with any audit or report required under the Act and the rules promulgated 
thereunder and with any other audit or reporting requirements under federal, state, or local law.  
Such cooperation shall include the retention and provision of records and information reasonably 
relevant to any such report or audit and making employees and agents available to provide 
additional information and explanation of any material provided under this Agreement.  

 
(o) Reports.  The Borrower shall provide the City with biannual reports until 

submission of the administrative close-out report.  These reports shall include the current status 
and progress by the Borrower in completing the Improvements and the expenditure of funds under 
this Agreement, in addition to any other information requested by the City.    

  
(p) Required certifications.  Each report must include a certification, signed by an 

official who is authorized to legally bind the Borrower. 

https://www.govregs.com/regulations/24/8
https://www.govregs.com/regulations/24/8
https://www.govregs.com/uscode/29/794
https://www.govregs.com/uscode/42/12131-12189
https://www.govregs.com/regulations/28/parts
https://www.govregs.com/regulations/28/parts
https://www.govregs.com/uscode/42/12709
https://www.law.cornell.edu/definitions/index.php?width=840&height=800&iframe=true&def_id=ce16039a95b6091ab9ef8014038791cb&term_occur=1&term_src=Title:24:Subtitle:A:Part:93:Subpart:H:93.356
https://www.law.cornell.edu/cfr/text/24/part-5
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 8. WARRANTIES AND REPRESENTATIONS OF THE BORROWER.  The 
Borrower represents and warrants as of the date hereof, as follows: 
 
 (a) Organization Status.  If a partnership, the Borrower is duly organized, is in good 
standing as a limited partnership under the laws of the State and the state of its organization, if 
different; further, each general partner of the Borrower if a corporation or a limited liability 
company, is duly organized and in good standing under the laws of the State and the state of 
incorporation or organization, if different.  If a corporation, the Borrower is duly organized, is in 
good standing as a corporation under the laws of the State and the state of its organization, if 
different.  If a limited liability company, the Borrower is duly organized, is in good standing as a 
limited liability company under the laws of the State and the state of its organization, if different. 
 
 (b) Construction and Compliance with Laws.  There is no violation of any applicable 
zoning, building or any other local, state or federal laws, ordinances and regulations existing with 
respect to the anticipated use and construction of the Development; the Borrower shall obtain all 
licenses, permits and approvals required by all local, state and federal agencies regulating such 
construction and use; and the Borrower is in compliance with all laws, regulations, ordinances and 
orders of all governmental authorities having jurisdiction over the Development. 
 
 (c) Suspension/Debarment . Borrower certifies, for itself and all its contractors and 
subcontractors, that as of the date of its execution of this Agreement, neither Borrower nor any of its 
contractors, subcontractors or suppliers are under suspension or debarment by the State of Arizona, the 
federal government or any governmental entity, instrumentality or authority and, if Borrower cannot so 
certify, then it agrees to submit with this Agreement a written explanation of why such certification cannot 
be made. 
 
 (d) Authority to Enter into Loan Documents.  The Borrower has full power and 
authority to enter into the Loan Documents and consummate the transactions contemplated hereby, 
and the facts and matters expressed in the opinions of its legal counsel are true and correct. 
 
 (e) Validity of Loan Documents.  The Loan Documents have been approved by those 
persons having proper authority, and  are in all respects legal, valid and binding according to their 
terms. 
 
 (f) Priority of Lien on Personalty.  Except as previously disclosed in writing to the City 
or in the Title Insurance Policy, no chattel mortgage, bill of sale, security agreement, financing 
statement or other title retention agreement has been or will be executed with respect to any 
personal property, chattel or fixture used in conjunction with the construction, operation, or 
maintenance of the Improvements as described. 
 
 (g) Conflicting Transactions of the Borrower.  The consummation of the transaction 
hereby contemplated and the performance of the obligations of the Borrower under and by virtue 
of the Loan Documents will not result in any breach of, or constitute a default under, any lease, 
bank loan or credit agreement, or other instrument to which the Borrower is a party or by which it 
may be bound or affected. 
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 (h) Pending Litigation.  Except for actions, suits or proceedings which have been 
specifically disclosed to and approved by the City in writing, there are no actions, suits or 
proceedings before or by any court or governmental authority, pending, threatened or affecting the 
Borrower or the Development which, if determined adversely to the Borrower or the Development, 
would have a materially adverse effect on the financial condition, properties, businesses or 
operations of the Borrower or the Development, or which may prevent or interfere with or 
adversely affect the Borrower entering into the Loan Documents, or the Borrower’s ability to 
perform its obligations under the Loan Documents, or involving the validity of the Loan 
Documents, and, to the Borrower's knowledge, Borrower is not in default with respect to any order, 
writ, injunction, decree or demand of any court or any governmental authority. 
 
 (i) Advertising.  Subject to applicable laws, rules and regulations, during the period of 
the construction of the Improvements, the City shall have the right to install and maintain on the 
Development one or more signs identifying the City, or to be identified on such signs installed by 
others, as one of the institutions financing the Development.  A sign or signs will be provided by 
the City and erected at the Borrower's expense. In connection with any leasing of the Development, 
or any portion thereof, which has been approved by the City, the Borrower will not use any 
promotional advertising or other material using the City's name without first obtaining City's prior 
written approval thereof, which approval shall not be unreasonably withheld. 
 
 (j) Hazardous Waste.  The Borrower is in compliance in all material respects with all 
provisions of the Federal Water Pollution Control Act, Comprehensive Environmental Response, 
Compensation and Liability (“Superfund”) Act of 1980 and other similar federal, state and local 
statutory schemes imposing liability on the Borrower relating to the generation, storage, 
impoundment, disposal, discharge, treatment, release, seepage, emission, transportation or 
destruction of any sewage, garbage, effluent, asbestos or asbestos-containing materials, 
polychlorinated biphenyls (PCBs), toxic, hazardous or radioactive materials, petroleum products, 
pesticides, smoke, dust, or any other form of pollution as such laws are in effect as of the date of 
this Agreement and with any rules, regulations and orders issued by any federal, state or local 
governmental body, agency or authority thereunder and with any orders or judgments of any courts 
of competent jurisdiction with respect thereto, and no assessment, notice of (primary or secondary) 
liability or notice of financial responsibility, or the amount thereof, or to impose civil penalties has 
been received by the Borrower. The Borrower has paid any environmental excise taxes, imposed 
upon it with respect to the Development pursuant to Sections 4611, 4661 or 4681 of the Internal 
Revenue Code of 1986, as from time to time amended. 
 
 (k) Representations and Warranties in Loan Documents. All of the representations and 
warranties of Borrower contained in the other Loan Documents are true and correct in all material 
respects and are incorporated herein by reference as if set out in full. 
 
 (l) Other Financing.  The Borrower has not received any other financing for the 
construction of the Improvements other than the Loan, and the First Mortgage Loan.  
 
 (m) Labor and Materials.  All labor and materials contracted for in connection with the 
construction of the Improvements shall be used and employed solely on the Land in said 
construction and only in substantial accordance with the Final Plans. 
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 (n) Contractor and Other Contractors.  The Construction Contract and all other 
contracts with architects, engineers and other professionals, which have been or will be executed, 
are in full force and effect and are the legal, valid and binding obligations of the General Contractor 
and each other contractor, as applicable, enforceable in accordance with the respective terms 
thereof; the General Contractor is a duly licensed general contractor under the laws of the State of 
Arizona; and each other professional is a duly licensed professional under the laws of the State of 
Arizona. 
 
 (o) Payments of Taxes.  The Borrower and each of the guarantors, if any, has filed or 
caused to be filed, or will file or cause to be filed, all federal, state and local tax returns that are 
required to be filed and has paid or caused to be paid all taxes as shown on such returns or on any 
assessment received by it, to the extent that such taxes have become due. 
 
 (p) O.S.H.A. and Environmental Matters.  The Borrower has duly complied with, and 
its properties are in full compliance in all material respects with, the provisions of the Federal 
Occupational Safety and Health Act, the Environmental Protection Act, and the Resource 
Conservation and Recovery Act (“RCRA”) and all rules and regulations thereunder and all similar 
state and local laws, rules and regulations, including but not limited to any and all of the foregoing 
relating in any manner to underground tanks and other storage facilities or equipment and the 
removal and disposal of asbestos; there have been no outstanding citations, notices or orders of 
noncompliance issued to Borrower relating to its businesses or properties under any such laws, 
rules or regulations. 
  
 (q) ADA Compliance.  That to the best of its knowledge, and to the extent applicable, 
the Development complies and shall comply with the Americans With Disabilities Act of 1990, as 
implemented by 28 C.F.R. Part 35, as amended (the “ADA”); and to the extent any renovation or 
changes are required to be made to the Development, so as to have the Development comply with 
and meet all the requirements of the ADA, the Borrower shall, at its expense, promptly and 
immediately undertake said renovations or improvements.  Furthermore, the Borrower indemnifies 
the City from and against all claims, damages, fines, penalties, losses, expenses (including costs 
and reasonable attorneys’ fees), liabilities and obligations arising out of or relating to any breach 
by the Borrower of this representation or the fact that the Development is not in compliance with 
the ADA. 
 
 9. ADDITIONAL AND CONTINUING COVENANTS OF THE BORROWER.   
 
The Borrower covenants and agrees with the City as follows: 
 
 (a) Compliance with Laws.  The Borrower will comply promptly with all federal, state 
and local laws, ordinances and regulations relating to the construction, use, and leasing of the 
Development, and will obtain and keep in good standing all necessary licenses, permits and 
approvals required or desirable for construction and use of the Improvements. 
 
 (b) Brokerage Commissions.  The Borrower will not knowingly engage in any activity 
or enter into any relationship which will give rise to any loan or brokerage commission with regard 
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to the Loan, and the Borrower will indemnify the City from the claims of brokers arising by reason 
of the execution hereof or the consummation of the transactions contemplated hereby. 
 
 (c) The Borrower to Maintain Bookkeeping System.  The Borrower shall maintain a 
bookkeeping system for the Development in form and content sufficient for the City to conduct 
reviews, inspections, certifications and reports required by this Agreement.  The City shall have 
full (but confidential) access during normal business hours and after written notice to the Borrower, 
to the books, records and contracts pertaining to the Development, the Borrower and the General 
Contractor to determine the accuracy, correctness and reasonableness of the sum advanced 
hereunder.  Borrower shall retain all records pertaining to this Agreement, regardless of the form 
of the record (e.g. paper, film, recording, electronic), including but not limited to financial records, 
supporting documents, statistical records, and any other documents (hereinafter referred to as 
“Records”) for a period of five (5) fiscal years after all reporting requirements are satisfied and 
final disbursements have been received, or if an audit has been initiated and audit findings through 
ligation or otherwise.  
 

(d) Collection of Insurance Proceeds.  The Borrower will cooperate with the City in 
obtaining for the City the benefits of any insurance or other proceeds lawfully or equitably payable 
to it in connection with the transaction contemplated hereby and the collection of any indebtedness 
or obligation of the Borrower to the City incurred hereunder (including the payment by the 
Borrower of the expense of an independent appraisal on behalf of the City in case of a fire or other 
casualty affecting the Development).  
 
 (e) Consolidation, Merger, Entity Status.  The Borrower shall not consolidate with or 
merge into any other partnership, corporation or limited liability company, or permit another 
partnership, corporation or limited liability company to merge into it, or voluntarily or 
involuntarily fail to maintain its current status. 
 
 (f) Further Assurances and Preservation of Security.  The Borrower will do all acts and 
execute all documents for the better and more effective carrying out of the intent and purposes of 
this Agreement, as the City shall reasonably require from time to time, and will do such other acts 
necessary or desirable to preserve and protect the collateral at any time securing or intending to 
secure the Note, as the City may  require. 
 
 (g) Utilization of Loan Proceeds.  The Borrower will utilize the proceeds of the Loan 
solely for eligible uses under the Laws and Regulations.  
 
 (h) No Assignment.  The Borrower shall not assign this Agreement or any interest 
therein, and any such assignment shall be void and of no effect. 
 
 (i) Rights Inferior.  The City shall not be liable to materialmen, contractors, 
subcontractors, sub-subcontractors, laborers, suppliers or others for goods or services delivered by 
them in or upon the Land or employed in the construction of the Improvements, or for any debts 
or claims accruing to any of said parties against the Borrower or against the Development , and it 
is distinctly understood and agreed that there is no contractual relationship, either express or 
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implied, between the City and any materialmen, contractors, sub-contractors, sub-subcontractors, 
craftsmen, laborers or any person supplying any work, labor or material.   
 
 (j) Borrower's Rights Assigned.  The Borrower hereby assigns to the City, effective 
however, only after an Event of Default and the expiration of applicable cure periods, all rights of 
the Borrower under its contract with the General Contractor and under its contracts with any other 
professionals, and the City shall have the option after an Event of Default, and the expiration of 
applicable cure periods, in its sole discretion and in addition to any other rights and remedies the 
City may have, to exercise its rights under this assignment. Nothing herein shall be construed, 
however, to require the City to exercise any rights under this paragraph. 
 

10. DEFAULT.  Upon the occurrence of any of the following events and subject to the 
expiration of any applicable cure periods (an “Event of Default”) all obligations on the part of the 
City shall, if the City elects, terminate, and the City may at its option exercise any of its remedies 
at law or equity including without limitation causing Borrower’s immediate repayment of the 
Loan.  All prior commitments to forgive any portion or all of the Loan shall be terminated and not 
reinstated notwithstanding the Borrower bringing the Loan into compliance or curing the Default. 
 
 (a) Bankruptcy.  If there is filed by or against the Borrower a petition in bankruptcy or 
a petition for the appointment of a receiver or trustee of the property of the Borrower, and any such 
petition not filed by the Borrower is not dismissed within ninety (90) days of the date of filing; or 
if the Borrower files a petition for reorganization under any of the provisions of the United States 
Bankruptcy Code or of any similar law, state, federal, or foreign, and any such petition is not 
dismissed within ninety (90) days of the date of filing, or if either of them makes a general 
assignment for the benefit of creditors or makes any insolvency assignment or is adjudicated 
insolvent by any court of competent jurisdiction, any of which events, in the reasonable judgment 
of the City, will cause material interference with the timely completion of the Improvements; or  
 
 (b) Payment.  The Borrower fails to make any payment of principal or interest required 
under the Note when due; or 
 
 (c) Breach of Covenants, Warranties and Representations.  If any warranty or 
representation made by the Borrower or pursuant to the terms of the Loan Documents shall be  
false or misleading in any material respect, or if the Borrower shall  fail to keep, observe or perform 
any of the terms, covenants, representations or warranties contained in the Loan Documents 
(provided, that with respect to nonmonetary Events of Default, the City shall give written notice 
to the Borrower, who shall have thirty (30) days after the date of the written notice to cure, which 
time may be reasonably extended by the City, provided that if Borrower cannot reasonably cure 
within thirty (30) days, Borrower shall be entitled to such additional period of time as is the City 
deems appropriate in its sole discretion for Borrower to cure such nonperformance, and that with 
respect to monetary Events of Default, the Borrower shall have a five (5) day grace period), or is 
unable or unwilling to meet its obligations thereunder; or 
 
 (d) Failure to Comply with Requirements of RIBP Fund Recipients.  If at any time the 
Borrower or Development is not in compliance with requirements associated with the RIBP Funds, 
such funds will be immediately due and payable to the City.  
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 11. REMEDIES OF THE CITY.  Upon the occurrence and during the continuance of 
an Event of Default, then the City may, at its option, upon written notice to the Borrower: 
 
  (a) Cancel this Agreement. 
 
  (b) Commence legal or equitable action to enforce performance of this 
Agreement. 
 
  (c) Accelerate the payment of the Note and the Loan and commence legal and 
equitable action to collect all such amounts due the City. 
 
  (e) Exercise any other rights or remedies the City may have under the Loan 
Documents referred to in this Agreement or executed in connection with the Loan or which may 
be available under applicable law. 
 
 No right, power or remedy of the City as provided in this Agreement is intended to be 
exclusive of any other right, power, or remedy of the City, but each and every such right, power 
and remedy shall be cumulative and concurrent and in addition to any other right, power or remedy 
available to the City now or hereafter existing at law or in equity and may be pursued separately, 
successively or concurrently at the sole discretion of the City. The failure of the City to exercise 
any such right, power or remedy shall in no event be construed as a waiver or release thereof. 
 
 12. GENERAL TERMS.  The following shall be applicable throughout the period of 
this Agreement or thereafter as provided herein: 
 
 (a) Rights of Third Parties.  All conditions of the City hereunder are imposed solely 
and exclusively for the benefit of the City and its successors and assigns, and no other person shall 
have standing to require satisfaction of such conditions or be entitled to assume that the City will 
make the Loan in the absence of strict compliance with any or all thereof, and no other person 
shall, under any circumstances, be deemed to be a beneficiary of this Agreement or the Loan 
Documents, any provisions of which may be freely waived in whole or in part by the City at any 
time if, in its sole discretion, it deems it desirable to do so. In particular, the City makes no 
representations and assumes no duties or obligations as to third parties concerning the quality of 
the construction by the Borrower of the Improvements or the absence therefrom of defects. 
 
 (b) The Borrower Not City’s Agent.  Nothing in this Agreement, the Note, or any other 
Loan Document shall be construed to make the Borrower the City's agent for any purpose 
whatsoever, or the Borrower and the City partners, or joint or co-venturers, and the relationship of 
the parties shall, at all times, be that of debtor and creditor. 
 
 (c) The City Not Liable for Damage or Loss.  All inspections and other services 
rendered by or on behalf of the City shall be rendered solely for the protection and benefit of the 
City.  Neither the Borrower nor other third persons shall be entitled to claim any loss or damage 
against the City or against its agents or employees for failure to properly discharge their duties.   
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 (d) The City Not Obligated to Insure Proper Disbursement of Funds to Third Parties.  
Nothing contained in this Agreement, or the Loan Documents, shall impose upon the City any 
obligation to oversee the proper use or application of any disbursements and advances of funds 
made pursuant to the Loan.   
 
 (e) Indemnification from Third Party Claims.  The Borrower shall indemnify and hold 
harmless the City, its directors, officers, members, officials, employees and agents (collectively, 
the “Indemnified Parties”), from any actual, third party liability, claims or losses, including 
reasonable attorneys’ fees and costs, resulting from the disbursement of the proceeds of the Loan 
to the Borrower or its designee or from the condition of the Development, whether related to the 
quality of construction or otherwise, and whether arising during or after the term of the Loan 
excluding misconduct, bad faith or negligence of any of the Indemnified Parties.  This provision 
shall survive the repayment or termination of the Loan and shall continue in full force and effect 
so long as the possibility of such liability, claims, or losses exists. 
 
 (f) Rights of Subcontractor, Laborers and Materialmen.  In no event shall this 
Agreement be construed to make the City, the Title Company or any agent of the City liable to the 
General Contractor or any subcontractor, laborers, materialmen, craftsmen, or others for labor, 
materials, or services delivered to the Development or goods specially fabricated for incorporation 
therein, or for debts or claims accruing or arising to such persons or parties against the Borrower 
or the General Contractor.  It is distinctly understood and agreed that, other than as specifically 
provided herein, there is no relationship of any type whatsoever, contractual or otherwise, either 
express or implied, between the City and the General Contractor, nor is there any such relationship 
between the City and any materialman, subcontractor, craftsman, laborer or any other person or 
entity supplying any labor, materials or services to the Development or specially fabricating goods 
to be incorporated therein.  Except as otherwise specifically provided herein, no such persons or 
entities are intended to be third party beneficiaries of this Agreement or any document or 
instrument related to the Loan or to have any claim or claims in or to any undisbursed or retained 
proceeds of the Loan.   
 
 (g) Headings.  The headings of the sections, paragraphs and subdivisions of this 
Agreement are for the convenience of reference only, and shall not limit or otherwise affect any 
of the terms hereof. 
 
 (h) Invalid Provisions to Affect No Others/Severability. If performance of any 
provision hereof or any transaction related hereto is limited by law, then the obligation to be 
performed shall be reduced accordingly; and if any clause or provision herein contained operates 
or would prospectively operate to invalidate this Agreement in part, then the invalid part of said 
clause or provision only shall be held for naught, as though not contained herein, and the remainder 
of this Agreement shall remain operative and in full force and effect. 
 
 (i) Application of Interest to Reduce Principal Sums Due.  In the event that any charge, 
interest or late charge is above the maximum rate provided by law, then any excess amount over 
the lawful rate shall be applied by the City to reduce the principal sum of the Loan or any other 
amounts due the City hereunder. 
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 (j) Governing Law.  The laws of the State of Arizona shall govern the interpretation 
and enforcement of this Agreement. 
 
 (k) Number and Gender.  Whenever the singular or plural number, masculine or 
feminine or neuter gender is used herein, it shall equally include the others and shall apply jointly 
and severally. 
 
 (l) Prior Agreement.  To the extent necessary, this Agreement shall be deemed to be 
an amendment to any prior loan agreement between the Borrower and the City, and in the event of 
a conflict between the terms of this Agreement and of any such prior agreement, the terms of this 
Agreement shall govern. 
 
 (m) Waiver.  If the City shall waive any provisions of the Loan Documents, or shall fail 
to enforce any of the conditions or provisions of this Agreement, such waiver shall not be deemed 
to be a continuing waiver and shall never be construed as such; and the City shall thereafter have 
the right to insist upon the enforcement of such conditions or provisions.  Furthermore, no 
provision of this Agreement shall be amended, waived, modified, discharged or terminated, except 
by instrument in writing signed by the parties hereto. 
 

(n) Notices.  All notices and other communications to be made or permitted to be made 
hereunder shall be in writing and shall be delivered to the addresses shown below or to such other 
addresses that the parties may provide to one another in accordance herewith.  Such notices and 
other communications shall be given by any of the following means: (a) personal service; or (b) 
national express air courier, provided such courier maintains written verification of actual delivery. 
Any notice or other communication given by the means described in subsection (a) or (b) above 
shall be deemed effective upon the date of receipt or the date of refusal to accept delivery by the 
party to whom such notice or other communication has been sent.   

 
The City:   City of Flagstaff 
    211 W. Aspen Avenue 
    Flagstaff, AZ 86001 

Attention:  Housing Division Director 
 

 
with a copy to:   City of Flagstaff 
211 W. Aspen Avenue 

Flagstaff, AZ 86001 
Attn:  City Attorney 

 
 

Borrower:   __________________  
    __________________ 
    __________________ 

__________________ 
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with a copy to:   ____________________________  
____________________________ 
____________________________ 

   Attention:  
   Telephone: (___)-___-_______ 
   Email:    

 
 Any party may change said address by giving the other parties hereto Notice of such change 
of address in accordance with the foregoing provisions.   
 
 (o) Successors and Assigns.  This Agreement shall inure to the benefit of and be 
binding on the parties hereto and their heirs, legal representatives, successors and assigns; but 
nothing herein shall authorize the assignment hereof by the Borrower. 
 
 (p) Counterparts.  This Agreement may be executed in one or more counterparts, all of 
which shall constitute collectively but one and the same instrument. 
 
 (q) Right of Cancellation. All parties hereto acknowledge that this Agreement is 
subject to cancellation by the City pursuant to the provisions of §38-511, Arizona Revised Statutes. 
  
 (r) Discretion of the City.  Wherever pursuant to this Agreement (a) the City exercises 
any right given to it to approve or disapprove, (b) any arrangement or term is to be satisfactory to 
the City, or (c) any other decision or determination is to be made by the City, the decision of the 
City to approve or disapprove, all decisions that arrangements or terms are satisfactory or not 
satisfactory and all other decisions and determinations made by the City, shall be in the reasonable 
discretion of the City and shall be final and conclusive, except as may be otherwise expressly and 
specifically provided herein. 
 
 (s) Waiver of Jury Trial.  BY EXECUTING THIS AGREEMENT, THE BORROWER 
AND THE CITY KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVE THEIR 
RESPECTIVE RIGHTS OR THE RIGHTS OF THEIR RESPECTIVE ASSIGNS OR 
SUCCESSORS TO A TRIAL BY JURY, IF ANY, IN ANY ACTION, PROCEEDING OR SUIT, 
WHETHER ARISING IN CONTRACT, TORT OR OTHERWISE, AND WHETHER 
ASSERTED BY WAY OF COMPLAINT, ANSWER, CROSSCLAIM, COUNTERCLAIM, 
AFFIRMATIVE DEFENSE OR OTHERWISE, BASED ON, ARISING OUT OF, UNDER OR 
IN CONNECTION WITH, THIS AGREEMENT 
 
 The Borrower acknowledges that the above paragraph has been expressly bargained for by 
the City as part of the transaction with the Borrower and that, but for the Borrower's agreement 
thereto, the City would not have extended the Loan evidenced by this Agreement for the terms and 
at the interest rates provided. 
 
 (t) Attorneys’ Fees and Costs.  If any legal services by an attorney are required to 
enforce the requirements of this Agreement or any of the Loan Documents, the prevailing party 
will be reimbursed by the other party for all costs and expenses of such action, including reasonable 
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attorneys’ fees, and if in legal action costs and expense of such action, including reasonable 
attorneys’ fees as may be fixed by the court.  
 
 

[COUNTERPART SIGNATURE PAGES TO FOLLOW] 
 



 
COF Funding Agreement  
 

S-1 

COUNTERPART SIGNATURE PAGE TO 
FUNDING AGREEMENT 

 
(Project Name) 

 
 
 IN WITNESS WHEREOF, the City and the Borrower have caused this Agreement to be 
executed on the date first set forth above. 
 

CITY OF FLAGSTAFF, ARIZONA, a municipal 
corporation of the State of Arizona  
 
 
 
By:        
Name:____________________________________ 

      Title:_____________________________________ 
 
 



 
COF Funding Agreement  
 

S-2 

COUNTERPART SIGNATURE PAGE TO 
FUNDING AGREEMENT 

 
Project Name Elkwood Apartments 

 
 
 IN WITNESS WHEREOF, the City and the Borrower have caused this Agreement to be 
executed on the date first set forth above. 
     
  

  
 
 

BORROWER 
 
FLAGSTAFF ELKWOOD PARTNERS LP, 
A DELAWARE LIMITED PARTNERSHIP 
  

       BY: FLAGSTAFF ELKWOOD GP LLC,    A 
DELAWARE LIMITED LIABILITY 
COMPANY 

  ITS:  GENERAL PARTNER 
  
BY:         ______      
       SAM GORDON 
      AUTHORIZED SIGNATORY 
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When Recorded Return to: 
 
CITY OF FLAGSTAFF 
211 W. Aspen Avenue 
Flagstaff, Arizona 86001 
Attn:  Legal Department 
 
 

DEED OF TRUST 
(With Assignment of Rents and Security Agreement) 

 
 
 

THIS DEED OF TRUST (With Assignment of Rents and Security Agreement) (as it may be 
amended and modified from time to time, the “Deed of Trust”) is made as of ________________ ___, 
2025, by and among (a) FLAGSTAFF ELKWOOD PARTNERS LP, a Delaware limited liability 
partnership, whose mailing address is ____________________________ (“Trustor”); 
(b)  ______________ Title Agency, Inc., an Arizona corporation, with an address of 
______________________ Arizona ______________ (“Trustee”); and (c) CITY OF FLAGSTAFF, 
ARIZONA, a municipal corporation of the State of Arizona, whose address is 211 W. Aspen Avenue, 
Flagstaff, Arizona 86001 (“Beneficiary”). 

 
FOR GOOD AND VALUABLE CONSIDERATION, including the indebtedness herein recited 

and the trust herein created, the receipt of which is hereby acknowledged, Trustor hereby irrevocably grants, 
transfers, conveys and assigns to Trustee, IN TRUST, WITH POWER OF SALE, for the benefit and 
security of Beneficiary, under and subject to the terms and conditions hereinafter set forth, Trustor’s  interest 
in that certain real property located in the City of Flagstaff, County of Coconino, State of Arizona, more 
particularly described in Exhibit A attached hereto and incorporated herein by this reference (the 
“Premises”); 

 
TOGETHER WITH Trustor’s interest in any and all buildings and other improvements now or 

hereafter erected on the Premises including, without limitation, fixtures, attachments, appliances, 
equipment, machinery, and other personal property attached to such buildings and other improvements 
(collectively, the “Improvements”), all of which shall be deemed and construed to be a part of the 
Premises; 

 
TOGETHER WITH all rents, issues, profits, damages, royalties, income and other benefits now or 

hereafter derived from the Premises and the Improvements (collectively, the “Rents”), subject to the terms 
and provisions of Article 2 of this Deed of Trust with respect to all Leases (as defined below), and further 
subject to the right, power and authority hereinafter given to Trustor to collect and apply such Rents; 

 
TOGETHER WITH all interests, estates or other claims, both in law and in equity, which Trustor 

now has or may hereafter acquire in the Premises or the Improvements; 
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TOGETHER WITH Trustor’s interest in all easements, rights-of-way and other rights now owned 

or hereafter acquired by Trustor used in connection with the Premises or the Improvements or as a means 
of access thereto (including, without limitation, all rights pursuant to any trackage agreement and all rights 
to the nonexclusive use of common drive entries, and all tenements, hereditaments and appurtenances 
thereof and thereto) and all water and water rights and shares of stock evidencing the same; 

 
TOGETHER WITH all right, title and interest of Trustor in and to all leases or subleases covering 

the Premises or the Improvements or any portion thereof now or hereafter existing or entered into, and all 
right, title and interest of Trustor thereunder including, without limitation, all rights of Trustor against 
guarantors thereof, all cash or security deposits, advance rentals, and deposits or payments of similar nature 
(collectively, the “Leases”); 

 
TOGETHER WITH all right, title and interest now owned or hereafter acquired by Trustor in and 

to any greater estate in the Premises or the Improvements; 
 

TOGETHER WITH all right, title and interest of Trustor in (i) the property and interests in property 
described on Exhibit B attached hereto and incorporated herein by reference, (ii) all other personal property 
now or hereafter owned by Trustor that is now or hereafter located on or used in connection with the 
Premises or the Improvements, (iii) all other rights and interests of Trustor now or hereafter held in personal 
property that is now or hereafter located on or used in connection with the Premises or the Improvements, 
(iv) all personal property and rights and interests in personal property of similar type or kind hereafter 
acquired by Trustor in connection with the Premises or the Improvements, and (v) all proceeds thereof 
(such personal property and proceeds referred to herein collectively as the “Personal Property”); 

 
TOGETHER WITH all right, title and interest of Trustor, now owned or hereafter acquired, in and 

to any land lying within the right-of-way of any street, open or proposed, adjoining the Premises, and any 
and all sidewalks, alleys and strips and gores of land adjacent to or used in connection with the Premises; 

 
TOGETHER WITH all the estate, interest, right, title, other claim or demand, both in law and in 

equity (including, without limitation, claims or demands with respect to the proceeds of insurance in effect 
with respect thereto) that Trustor now has or may hereafter acquire in the Premises, the Improvements, the 
Personal Property, or any other part of the Trust Estate (as defined below), and any and all awards made 
for the taking by eminent domain, or by any proceeding of purchase in lieu thereof, of the whole or any part 
of the Trust Estate (including, without limitation, any awards resulting from a change of grade of streets 
and awards for severance damages); 

 
TOGETHER WITH all proceeds of the foregoing. 

 
The entire estate, property, right, title and interest hereby conveyed to Trustee (including, but not 

limited to, the Premises, Improvements, Rents, Leases, and Personal Property) may hereafter be collectively 
referred to as the “Trust Estate.” 
 

FOR THE PURPOSE OF SECURING the following obligations (collectively, the “Obligations”): 
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A. payment of that certain Loan in the amount of Five Hundred Twenty-Eight Thousand and 
00/100 Dollars ($528,000.00) (the “Loan”), evidenced by that certain Funding Agreement, dated the date 
hereof, by and between the Beneficiary and the Trustor, as it may be amended, modified, extended and 
renewed from time to time (the “Loan Agreement”), and that certain Promissory Note, dated the date 
hereof, by the Trustor to the order of the Beneficiary, as it may be amended, modified, extended and 
renewed from time to time (the “Note”); 

 
B. performance of every obligation of Trustor contained in the Loan Agreement and the Note; 

 
C. payment of all sums advanced by Beneficiary to protect the Trust Estate; 

 
D. payment of all other sums, with interest thereon, that may hereafter be loaned to Trustor, 

or its successors or assigns, by Beneficiary or its successors or assigns, and as evidenced by the Note; 
 

E. performance of every obligation of Trustor to Beneficiary contained in the Loan 
Documents (as defined below); 

 
F. performance of every obligation of Trustor to Beneficiary contained in any agreement, 

document, or instrument now or hereafter executed by Trustor which, recites that the obligations thereunder 
are secured by this Deed of Trust; and 

 
G. for the benefit of Beneficiary, compliance with and performance of each and every 

provision of any declaration of covenants, conditions and restrictions, any maintenance, easement and party 
wall agreement, or any other agreement, document, or instrument by which the Trust Estate is bound or 
may be affected. 

 
This Deed of Trust, the Loan Agreement, the Note, and any other deeds of trust, mortgages, 

agreements, guaranties or other instruments given to evidence or further secure the payment and 
performance of any or all of the Obligations, as the same may be amended, modified, extended, or renewed 
from time to time, may hereinafter be collectively referred to as the “Loan Documents”. 
 

TRUSTOR HEREBY COVENANTS AND AGREES AS FOLLOWS: 
 

ARTICLE 1. COVENANTS AND AGREEMENTS OF TRUSTOR 
 

1.1 Payment and Performance of Secured Obligations. 
 

Trustor shall pay when due and/or perform each of the Obligations. 
 

1.2 Maintenance, Repair, Alterations. 
 

Trustor shall keep the Trust Estate in reasonably good condition and repair.  Trustor shall 
not remove, demolish, or substantially alter any of the Improvements in any material way, except with the 
prior written consent of Beneficiary or as contemplated in the Loan Agreement.  Trustor shall complete 
promptly and in a good and workmanlike manner any Improvement that may be now or hereafter 
constructed on the Premises and promptly restore in like manner any Improvements that may be damaged 
or destroyed from any cause whatsoever and pay when due all claims for labor performed and materials 
furnished therefor.  Trustor shall comply with all Requirements (as defined below) and shall not suffer to 
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occur or exist any violation of any Requirement.  Trustor shall not commit or permit any waste or 
deterioration of the Trust Estate, and, to the extent allowed by applicable law, shall keep and maintain 
abutting grounds, sidewalks, roads, parking and landscape areas in good and neat order and repair.  Trustor 
shall perform its obligations under each Lease and otherwise enforce the terms thereof.  “Requirement” 
and “Requirements” mean, respectively, each and all obligations and requirements now or hereafter in 
effect by which Trustor or the Trust Estate are bound or which are otherwise applicable to the Trust Estate, 
to construction of any Improvements on the Trust Estate, or to operation, occupancy or use of the Trust 
Estate (including, without limitation (i) such obligations and requirements imposed by common law or any 
law, statute, ordinance, regulation, or rule (federal, state, or local), and (ii) such obligations and 
requirements of, in or in respect of (A) any consent, authorization, license, permit, or approval relating to 
the Trust Estate, (B) any condition, covenant, restriction, easement, or right-of-way reservation applicable 
to the Trust Estate, (C) any Lien or Encumbrance, (D) any other agreement, document or instrument, in 
connection with the Trust Estate, to which Trustor is a party or by which Trustor or the Trust Estate is 
bound or affected, and (E) any order, writ, judgment, injunction, decree, determination, or award of any 
arbitrator, other private adjudicator, court, government, or governmental authority (federal, state or local) 
to which Trustor is a party or by which Trustor or the Trust Estate is bound or affected. 

 
1.3 Required Insurance.   

 
Trustor shall at all times provide, maintain and keep in force or cause to be provided, 

maintained and kept in force with respect to the Trust Estate, at no expense to Trustee or Beneficiary, 
policies of insurance in forms and amounts and issued by companies reasonably satisfactory to Beneficiary, 
covering such casualties, risks, perils, liabilities and other hazards as are required by the Loan Agreement.  

 
1.4 Delivery of Policies, Payment of Premiums. 

 
(a) At the option of Beneficiary, all policies of insurance shall either have attached 

thereto a lender's loss payable endorsement for the benefit of Beneficiary in form reasonably satisfactory 
to Beneficiary or shall name Beneficiary as an additional insured.  Trustor shall furnish Beneficiary with 
certificates of insurance for each required policy setting forth the coverage, the limits of liability, the name 
of the carrier, the policy number and the period of coverage.  At least thirty (30) days prior to the expiration 
of each required policy, Trustor shall deliver to Beneficiary proof of the payment of premiums and the 
renewal or replacement of such policy continuing insurance in form as required by this Deed of Trust.  For 
each insurance policy required by the insurance provisions of this Deed of Trust, the Trustor must provide 
to the Beneficiary, within five (5) business days of receipt, any notice received by Trustor notifying Trustor 
that a policy is suspended, voided or canceled for any reason. 

 
(b) In the event Trustor fails to obtain, maintain, or deliver to Beneficiary the policies 

of insurance with respect to the Trust Estate required by this Deed of Trust, Beneficiary may at its election, 
but without any obligation so to do, procure, at reasonable market rates, such insurance or single-interest 
insurance for such risks covering Beneficiary's interest, and Trustor will pay all premiums thereon promptly 
to Beneficiary (as directed in writing by Beneficiary) upon demand, and until such payment is made by 
Trustor, the amount of all such premiums shall bear interest at the Agreed Rate.  On and during the 
occurrence and during the continuation of an Event of Default and upon written request by Beneficiary, 
Trustor shall deposit with Beneficiary (as directed in writing by Beneficiary) in monthly installments, an 
amount equal to one-twelfth (1/12) of the estimated aggregate annual insurance premiums on all policies 
of insurance required by this Deed of Trust (funds deposited for this purpose are referred to as “Insurance 
Impounds”).  In such event, Trustor further agrees to cause all bills, statements, or other documents relating 
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to the foregoing insurance premiums to be sent or mailed directly to Beneficiary in accordance with the 
notice requirements set forth in the Loan Agreement.  Upon receipt of such bills, statements, or other 
documents evidencing that a premium for a required policy is then payable, and provided there are sufficient 
Insurance Impounds, Beneficiary (as agreed among them) shall timely pay such amounts as may be due 
thereunder out of the Insurance Impounds.  If at any time and for any reason the Insurance Impounds are 
or will be insufficient to pay such amounts as may then or subsequently be due, Beneficiary shall notify 
Trustor in writing of the same and Trustor shall promptly deposit an amount equal to such deficiency with 
Beneficiary (as directed in writing by Beneficiary).  Notwithstanding the foregoing, nothing contained 
herein shall cause Beneficiary to be deemed a trustee of Insurance Impounds or to be obligated to pay any 
amounts in excess of the amount of the Insurance Impounds, nor shall anything contained herein modify 
the obligation of Trustor set forth in Section 1.3 hereof to obtain and maintain insurance.  Beneficiary shall 
not commingle Insurance Impounds with their own funds, and Trustor shall not be entitled to interest 
thereon.  Beneficiary may reserve for future payments of premiums such portion of Insurance Impounds as 
Beneficiary in its commercially reasonable discretion deems proper.  If Trustor fails to deposit with 
Beneficiary (as directed in writing by Beneficiary) sums sufficient to pay fully such premiums at least thirty 
(30) days before delinquency thereof, Beneficiary may at its election, but without any obligation so to do, 
advance any amounts required to make up the deficiency, which advances, if any, shall be secured hereby 
and shall be repayable to Beneficiary upon demand with interest from the date advanced at the Agreed Rate, 
or at the option of Beneficiary may, without making any advance whatever, apply any Insurance Impounds 
to payment of the Obligations, notwithstanding that such Obligations may not yet be due.  Upon and during 
the occurrence of an Event of Default, Beneficiary may, at any time, at their option, apply any Insurance 
Impounds or Imposition Impounds under this Section 1.4 or Section 1.8 hereof, any funds paid as Rents, 
and any other funds of Trustor held by Beneficiary to payment of the Obligations, notwithstanding that 
such Obligations may not yet be due. 

 
1.5 Casualties; Insurance Proceeds.   

 
 Insurance proceeds from casualty and condemnation shall be used to restore and rebuild 

the Property so long as Trustor is not in default under the Loan Documents.  
 

1.6 Assignment of Policies Upon Foreclosure.   
 
 In the event of foreclosure of this Deed of Trust, as a mortgage, a sale under the power of 

sale, or any other transfer of title or assignment of the Trust Estate in extinguishment, in whole or in part, 
of the Obligations, all right, title and interest of Trustor in and to all policies of insurance required by 
Section 1.3 hereof shall inure to the benefit of and pass to the successor in interest to Trustor or the purchaser 
or grantee of the Trust Estate, to the extent such policies are assignable pursuant to the terms thereof. 

 
1.7 Indemnification; Subrogation; Waiver of Offset. 

 
 (a) If Beneficiary is made a party to any litigation concerning any of the Loan 

Documents, then Trustor shall indemnify, defend and hold Beneficiary harmless for, from and against all 
liability by reason of said litigation, including actual, reasonable out-of-pocket attorneys' fees and expenses 
incurred by Beneficiary as a result of any such litigation, whether or not any such litigation is prosecuted 
to judgment.  Beneficiary may employ an attorney to protect their respective rights hereunder, and in the 
event of such employment following any breach of Trustor, Trustor shall pay Beneficiary actual, reasonable 
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out-of-pocket attorneys' fees and expenses incurred by it, whether or not an action is actually commenced 
against Trustor by reason of its breach. Notwithstanding the foregoing, Trustor shall have no responsibility 
to indemnify Beneficiary for claims resulting from the Beneficiary’s gross negligence or intentional 
misconduct. Trustor shall be entitled to notice of and opportunity to defend and settle any third party claim 
which may result in an indemnification obligation hereunder. 

 
 (b) Trustor waives any and all right to claim or recover against Beneficiary and its 

successors and assigns, its council members, officials, directors, officers, employees, agents and 
representatives, for loss or damage to Trustor, the Trust Estate, Trustor’s property or the property of others 
under Trustor’s control from any cause insured against or required to be insured against by this Deed of 
Trust. 

 
 (c) All sums payable by Trustor pursuant to this Deed of Trust shall be due and 

payable without notice (except for such notice as may be expressly required hereunder or under the other 
Loan Documents), demand, counterclaim, setoff, deduction or defense and without abatement, suspension, 
deferment, diminution or reduction, and the obligations and liabilities of Trustor hereunder shall in no way 
be released, discharged or otherwise affected (except as expressly provided herein) by reason of: (i) any 
damage to or destruction of or any condemnation or similar taking of the Trust Estate or any part thereof; 
(ii) any restriction or prevention of or interference by any Person (as defined below) with any use of the 
Trust Estate or any part thereof; (iii) any title defect or encumbrance or any eviction from the Premises or 
the Improvements or any part thereof by title paramount or otherwise; (iv) any bankruptcy, insolvency, 
reorganization, composition, adjustment, dissolution, liquidation or other like proceeding relating to 
Beneficiary, or any action taken with respect to this Deed of Trust by any trustee or receiver of Beneficiary, 
or by any court, in any such proceeding; (v) any claim that Trustor has or might have against Beneficiary; 
(vi) any default or failure on the part of Beneficiary to perform or comply with any of the terms of the Loan 
Documents, or any other agreement with Trustor; or (vii) any other occurrence whatsoever, whether similar 
or dissimilar to the foregoing; whether or not Trustor shall have notice or knowledge of any of the foregoing.  
Except as expressly provided herein, Trustor waives all rights now or hereafter conferred by statute or 
otherwise to any abatement, suspension, deferment, diminution or reduction of any sum secured hereby and 
payable by Trustor.  “Person” means any natural person, any unincorporated association, any corporation, 
any partnership, any joint venture, any trust, any other legal entity, or any governmental authority (federal, 
state, local or foreign). 

 
1.8 Impositions. 

 
 (a) Trustor shall pay, or cause to be paid, prior to delinquency, all real property taxes 

and assessments, general and special, and all other taxes and assessments of any kind or nature whatsoever 
(including, without limitation, non-governmental levies or assessments such as maintenance charges, 
levies, or charges resulting from covenants, conditions and restrictions affecting the Trust Estate) that are 
assessed or imposed upon the Trust Estate or become due and payable and that create, may create, or appear 
to create a lien upon the Trust Estate (the above are sometimes referred to herein individually as an 
“Imposition” and collectively as “Impositions”), provided, however, that if by applicable law any 
Imposition is payable, or may at the option of the taxpayer be paid, in installments, Trustor may pay the 
same or cause it to be paid, together with any accrued interest on the unpaid balance of such Imposition, in 
installments as the same become due and before any fine, penalty, interest, or cost may be added thereto 
for the nonpayment of any such installment and interest. 
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 (b) If at any time after the date hereof there shall be assessed or imposed a fee, tax, or 

assessment on Beneficiary measured by or based in whole or in part upon this Deed of Trust or the 
outstanding amount of the Obligations, then all such taxes, assessments or fees shall be deemed to be 
included within the term “Impositions” as defined in Section 1.8(a) hereof and Trustor shall pay and 
discharge the same as herein provided with respect to the payment of Impositions.  If Trustor fails to pay 
such Impositions prior to delinquency, Beneficiary may, at its option, declare the Obligations immediately 
due and payable.  If Trustor is prohibited by applicable law from paying such Impositions, Beneficiary may, 
at its option, declare all of the Obligations due and payable on a date which is not less than six (6) months 
from the date such prohibition is imposed on Trustor. 

 
 (c) Subject to the provisions of Section 1.8(d) hereof and upon advance written request 

by Beneficiary, Trustor shall deliver to Beneficiary within thirty (30) days after the date upon which any 
Imposition is due and payable by Trustor official receipts of the appropriate taxing authority, or other proof 
reasonably satisfactory to Beneficiary, evidencing the payment thereof. 

 
 (d) Trustor shall have the right before any delinquency occurs to contest or object to 

the amount or validity of any Imposition by appropriate proceedings, but such right shall not be deemed or 
construed in any way as relieving, modifying or extending Trustor's covenant to pay any such Imposition 
at the time and in the manner provided in this Section 1.8, unless Trustor has given prior written notice to 
Beneficiary of Trustor's intent to so contest or object to an Imposition, and unless, in Beneficiary's 
commercially reasonable discretion, (i) Trustor shall demonstrate to Beneficiary's commercially reasonable 
satisfaction that the proceedings to be initiated by Trustor shall operate to prevent the sale of the Trust 
Estate or any part thereof or interest therein to satisfy such Imposition prior to final determination of such 
proceedings, (ii) Trustor shall furnish a good and sufficient bond or surety reasonably satisfactory to 
Beneficiary, or (iii) Trustor shall demonstrate to Beneficiary's commercially reasonable satisfaction that 
Trustor has provided a good and sufficient undertaking as may be required or permitted by applicable law 
to accomplish a stay of any such sale. 

 
 (e) Upon and during the occurrence and during the continuation of an Event of Default 

and upon advance written request by Beneficiary, Trustor shall pay to Beneficiary (as directed in writing 
by Beneficiary) an initial cash deposit in an amount adequate to pay all Impositions for the ensuing tax 
fiscal year and shall thereafter continue to deposit with Beneficiary (as directed in writing by Beneficiary), 
in monthly installments, an amount equal to one-twelfth (1/12) of the sum of the annual Impositions 
reasonably estimated by Beneficiary, for the purpose of paying the installment of Impositions next due 
(funds deposited for this purpose are referred to as “Impositions Impounds”). In such event, Trustor further 
agrees to cause all bills, statements, or other documents relating to Impositions to be sent or mailed directly 
to Beneficiary.  Upon receipt of such bills, statements, of other documents, and providing there are sufficient 
Impositions Impounds, Beneficiary (as agreed among them) shall timely pay such amounts as may be due 
thereunder out of the Impositions Impounds.  If at any time and for any reason the Impositions Impounds 
are or will be insufficient to pay such amounts as may then or will subsequently be due, Beneficiary may 
notify Trustor in writing of the same and upon such notice Trustor shall deposit immediately an amount 
equal to such deficiency with Beneficiary (as directed in writing by Beneficiary).  Notwithstanding the 
foregoing, nothing contained herein shall cause Beneficiary to be deemed a trustee of Impositions Impounds 
or to be obligated to pay any amounts in excess of the amount of funds deposited with Beneficiary pursuant 
to this Section 1.8(e).  Beneficiary shall not commingle Impositions Impounds with its own funds and shall 
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not be obligated to pay any interest on any Impositions Impounds.  Beneficiary may reserve for future 
payment of Impositions such portion of Impositions Impounds as Beneficiary may in its commercially 
reasonable discretion deem proper.  If Trustor fails to deposit with Beneficiary sums sufficient to fully pay 
such Impositions at least thirty (30) days before delinquency thereof, Beneficiary may at their election, but 
without any obligation so to do, advance any amounts required to make up the deficiency, which advances, 
if any, shall be secured hereby and shall be repayable to Beneficiary upon demand together with interest 
thereon at the Agreed Rate from the date of such advance, or at the option of Beneficiary, it may, without 
making any advance whatever, apply any Impositions Impounds held by it towards payment of the 
Obligations, notwithstanding that such Obligations may not yet be due. 

 
 (f) Trustor shall not initiate or suffer to occur or exist the joint assessment of any real 

and personal property included in the Trust Estate or any other procedure whereby the lien of real property 
taxes and the lien of personal property taxes shall be assessed, levied, or charged to the Trust Estate as a 
single lien. 

 
1.9 Utilities.   

 
 Trustor shall pay when due all charges that are incurred by Trustor for the benefit of the 

Trust Estate or that may become a charge or lien against the Trust Estate for gas, electric, water, sewer, or 
other services furnished to the Trust Estate. 

 
1.10 Actions Affecting Trust Estate.   

 
 Trustor shall appear in and contest any action or proceeding purporting to affect the 

security hereof or the rights or powers of Beneficiary or Trustee hereunder; and Trustor shall pay all actual, 
reasonable out-of-pocket costs and expenses (including, without limitation, costs of evidence of title, 
litigation, and reasonable attorneys' fees) in any such action or proceeding in which Beneficiary or Trustee 
may appear. 

 
1.11 Actions by Trustee or Beneficiary.   

 
 If Trustor fails to make any payment or to do any act as and in the manner provided in any 

of the Loan Documents, Beneficiary and Trustee, in their commercially reasonable discretion, without 
obligation to do so, without releasing Trustor from any obligation hereunder, and with only such prior 
written notice to or demand upon Trustor as may be reasonable under the then existing circumstances, (in 
no event required to exceed ten (10) days’ prior written notice), may make or do the same in such manner 
and to such extent as they may deem reasonably necessary or appropriate.  In connection therewith (without 
limiting their general powers, whether conferred herein, in another Loan Document or by applicable law), 
Beneficiary and Trustee shall have and are hereby given the right, but not the obligation, (a) to enter upon 
and take possession of the Trust Estate; (b) to make additions, alterations, repairs and improvements to the 
Trust Estate that they may consider reasonably necessary or appropriate to keep the Trust Estate in good 
condition and repair; (c) to appear and participate in any action or proceeding affecting or which may affect 
the security hereof or the rights or powers of Beneficiary or Trustee; (d) to pay, purchase, contest or 
compromise any Lien or Encumbrance (as defined below) or alleged Lien or Encumbrance whether superior 
or junior to this Deed of Trust; and (e) in exercising such powers, to pay necessary expenses (including, 
without limitation, reasonable expenses of employment of counsel or other necessary or desirable 
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consultants.)  Trustor shall, promptly upon written demand therefor by Beneficiary or Trustee or any of 
them, pay to Beneficiary or Trustee (as directed in writing by Beneficiary) an amount equal to all actual, 
reasonable out-of-pocket costs and expenses incurred by them in connection with the exercise of the 
foregoing rights (including, without limitation, costs of evidence of title, court costs, appraisals, surveys 
and receiver's, trustee's and attorneys' fees) together with interest thereon from the date of such expenditures 
at the Agreed Rate. 

 
1.12 Transfer of Trust Estate by Trustor.   

 
 In order to induce Beneficiary to make the Loan, Trustor agrees that, in the event of any 

Transfer (as hereinafter defined), without the prior written consent of Beneficiary, Beneficiary shall have 
the right, at its option, upon written notice, to declare all sums secured hereby immediately due and payable.  
Consent to one Transfer shall not be deemed to be a waiver of the right to require consent to future or 
successive Transfers.  Beneficiary may grant or deny such consent in its commercially reasonable discretion 
and, if consent should be given, any such Transfer shall be subject to this Deed of Trust, and such transferee 
shall assume all obligations hereunder and agree to be bound by all provisions contained herein.  Such 
assumption shall not, however, release Trustor or any maker or guarantor (if any) of any of the Loan 
Documents from any liability thereunder without the prior written consent of Beneficiary.  As used herein, 
and except for any transfers permitted under this Deed of Trust or the Loan Agreement, “Transfer” shall 
mean: 

 
(i)  any sale, transfer, conveyance, hypothecation, encumbrance, lease or vesting 

of the Trust Estate or any part thereof or interest therein to or in any Person, whether voluntary, involuntary, 
by operation of applicable law, or otherwise, except in connection with the Permitted Encumbrances (as 
such term is defined in Exhibit C attached hereto and in incorporated herein by reference); 

 
(ii)  any sale, transfer, assignment, conveyance, hypothecation, encumbrance or 

vesting of any membership interest in Trustor, whether voluntary, involuntary, by operation of law, or 
otherwise, except in connection with the Permitted Encumbrances and except as otherwise permitted under 
this Deed of Trust or the Loan Agreement; 

 
(iii)  any sale, transfer, assignment, conveyance, hypothecation, encumbrance or 

vesting of any shares of stock or membership interest in Trustor or any partner in Trustor to or in any Person 
or any consolidation or merger of Trustor or any partner in Trustor into or with any Person (if Trustor or 
any partner in Trustor is a corporation or limited liability company) whether voluntary, involuntary, by 
operation of applicable law, or otherwise, except in connection with the Permitted Encumbrances; or 

 
(iv)  the execution of any agreements to do any of the foregoing, except in 

connection with the Permitted Encumbrances. 
 

Except as expressly permitted herein, the Trustor may not transfer, assign, convey, encumber, or 
lease the Property or any portion of the Property, or any equity interest in the Trustor without the prior 
written consent of the Beneficiary, except for Permitted Encumbrances and in connection therewith.   

 
Nothing in this Deed of Trust shall prohibit the Trustor entering into dwelling leases with 

eligible tenants without the consent of the Beneficiary.  
 

1.13 Intentionally Deleted.   
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1.14 Additional Security.   
 
 No other security now existing, or hereafter taken, to secure the Obligations secured hereby 

shall be impaired or affected by the execution of this Deed of Trust.  All security for the Obligations taken 
from time to time shall be considered and held as cumulative.  Any taking of additional security, execution 
of partial releases of the security, or any extension of the time of payment of, or modification of other terms 
of any of the Obligations shall not diminish the force, effect or lien of this Deed of Trust and shall not affect 
or impair the liability of any maker, guarantor, surety or endorser for the payment or performance of any 
of the Obligations.  In the event Beneficiary at any time holds additional security for any of the Obligations, 
it may enforce the sale thereof or otherwise realize upon the same, at its option, either before, concurrently 
with, or after a sale or realization is made hereunder.   

 
1.15 Appointment of Successor Trustee.   

 
 Beneficiary may, from time to time, by a written instrument executed and acknowledged 

by Beneficiary, mailed to Trustor and recorded in the county in which the Trust Estate is located and by 
otherwise complying with the provisions of applicable law, substitute a successor or successors to any 
Trustee named herein or acting hereunder, and such successor(s) shall, without conveyance from the 
predecessor Trustee, succeed to all title, estate, rights, powers and duties of such predecessor. 

 
1.16 Inspections.   

 
 Beneficiary, its agents, representatives, officers, and employees, are authorized to enter, 

upon at least seventy-two (72) hours’ prior written notice, the Trust Estate for the purpose of inspecting the 
same and for the purpose of performing any of the acts Beneficiary is authorized to perform hereunder or 
under the terms of any of the Loan Documents. With respect to rental units occupied by tenants, the 
Beneficiary will give the Trustor not less than seventy-two (72) hours’ prior written notice of such 
inspections, and the Trustor shall provide the tenants of the dwelling units such prior written notice as is 
required by the Arizona Residential Landlord Tenant Act (A.R.S. § 33-1301 et seq.).  Trustor acknowledges 
and agrees that Beneficiary shall be liable for any loss or damage caused by its entry onto the Trust Estate, 
or any part thereof. 

 
1.17 Ownership and Liens and Encumbrances.   

 
 Trustor is, and as to any portion of the Trust Estate acquired hereafter will upon such 

acquisition be, and shall remain the fee owner of the Trust Estate free and clear of any Liens and 
Encumbrances, subject only to the Permitted Encumbrances.  Trustor shall not grant, shall not suffer to 
exist, and shall pay and promptly discharge, post to bond, escrow, or properly contest any Liens and 
Encumbrances, at Trustor’s cost and expense.  Trustor shall promptly notify Beneficiary in writing of any 
Lien or Encumbrance or claim thereof.  Trustor shall have the right to contest in good faith the validity of 
any involuntary Lien or Encumbrance.  If Trustor shall fail to remove and discharge or escrow for any Lien 
or Encumbrance or claim thereof, then, in addition to any other right or remedy of Beneficiary pursuant to 
applicable law or under the Loan Documents, Beneficiary may, after only such written notice to Trustor as 
may be reasonable under the then existing circumstances, but shall not be obligated to, discharge the same, 
either by paying the amount claimed to be due, or by procuring the discharge of such Lien or Encumbrance 
by depositing in a court a bond for the amount claimed or otherwise giving security for such claim, or by 
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procuring such discharge in such manner as is or may be prescribed by applicable law.  Trustor shall 
promptly upon demand therefor by Beneficiary, pay to Beneficiary (as directed in writing by Beneficiary) 
an amount equal to all costs and expenses incurred by Beneficiary in connection with the exercise of the 
foregoing right to discharge any Lien or Encumbrance or claim thereof, together with interest thereon from 
the date of each such expenditure at the Agreed Rate.  Such costs and expenses shall be secured by this 
Deed of Trust.  “Lien or Encumbrance” and “Liens and Encumbrances” mean, respectively, each and 
all of the following in respect to the Trust Estate: leases, other rights to occupy or use, mortgages, deeds of 
trust, pledges, security agreements, assignments, assignments as security, conditional sales, title retention 
arrangements or agreements, conditions, covenants, and restrictions, and other charges, liens, 
encumbrances, or adverse interests, whether voluntarily or involuntarily created and regardless of whether 
prior or subordinate to any estate, right, title or interest granted to Trustee or Beneficiary in this Deed of 
Trust, excluding from the foregoing the Permitted Encumbrances. 

 
1.18 Trustee's Powers.   

 
 At any time, or from time to time, without liability therefor and without notice, upon written 

request of Beneficiary and presentation of this Deed of Trust and without affecting the personal liability of 
any person for payment of the Obligations or the effect of this Deed of Trust upon the remainder of said 
Trust Estate, Trustee may (a) reconvey any part of said Trust Estate, (b) consent in writing to the making 
of any map or plat thereof, (c) join in granting any easement thereon, or (d) join in any extension agreement 
or any agreement subordinating the lien or charge hereof. 

 
1.19 Powers.   

 
 Beneficiary may, from time to time (a) release any person liable for the payment of the 

Obligations, (b) extend the timing of the Obligations, (c) grant other indulgences with regard to the 
Obligations, (d) release or reconvey, or cause to be released or reconveyed, at any time at Beneficiary's 
option any parcel, portion or all of the Trust Estate from the lien of the Obligations and this Deed of Trust, 
(e) take or release any other or additional security or any guaranty for the Obligations and this Deed of 
Trust, or (f) make compositions or other arrangements with debtors in relation thereto.   

 
1.20 Intentionally Omitted.   

 
1.21 Trade Names.   

 
 At the request of Beneficiary from time to time, Trustor shall execute a certificate in form 

reasonably satisfactory to Beneficiary listing the trade names or fictitious business names under which 
Trustor intends to operate the Trust Estate or any business located thereon and representing and warranting 
that Trustor does business under no other trade names or fictitious business names with respect to the Trust 
Estate.  Trustor shall promptly notify Beneficiary in writing of any change in said trade names or fictitious 
business names, and will, upon written request of Beneficiary, execute any additional financing statements 
and other certificates necessary to reflect the change in trade names or fictitious business names. 
 
ARTICLE 2. ASSIGNMENT OF RENTS 

 
2.1 Assignment of Rents.   
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 Trustor hereby absolutely and irrevocably assigns and transfers to Beneficiary, equally and 

ratably, all the Rents of the Trust Estate and hereby gives to and confers upon Beneficiary, acting 
collectively, the right, power and authority, to, upon Beneficiary’s notice to Trustor, collect the Rents.  
Trustor irrevocably appoints Beneficiary its true and lawful attorney-in-fact, at their option at any time and 
from time to time, acting collectively, to demand, receive and enforce payment, to give receipts, releases 
and satisfactions, and to sue, in the name of Trustor or Beneficiary, for all Rents and apply the same to the 
payment of the Obligations.  Trustor hereby authorizes and directs the lessees, tenants and occupants to 
make all payments under the Leases directly to Beneficiary upon and as directed in written demand by 
Beneficiary without further consent of Trustor; provided, however, that Trustor shall have the right to 
collect such Rents (but not more than one (1) month in advance unless the written approval of Beneficiary 
is first obtained), and to retain and enjoy same, so long as an Event of Default shall not have occurred 
hereunder or under any of the Loan Documents.  The assignment of the Rents of the Trust Estate in this 
Article 2 is intended to be an absolute assignment from Trustor to Beneficiary and not merely the passing 
of a security interest. 

 
2.2 Collection Upon an Event of Default.   

 
 Upon and during the occurrence of an Event of Default, Beneficiary may, upon advance 

written notice to Trustor, either in person, by agent or by a receiver appointed by a court, and without regard 
to the adequacy of any security for the Obligations, enter upon and take possession of the Trust Estate, or 
any part thereof, and, with or without such entry or taking possession, in their own name sue for or otherwise 
collect the Rents (including, without limitation, those past due and unpaid) and apply the same, less actual, 
reasonable out-of-pocket costs and expenses of operation and collection (including, without limitation, 
attorneys' fees) toward payment of the Obligations.  The collection of such Rents, or the entering upon and 
taking possession of the Trust Estate, or the application of the Rents as aforesaid, shall not cure or waive 
any default or notice of default hereunder or invalidate any act done in response to such default or pursuant 
to such notice of default.  Trustor also hereby authorizes Beneficiary upon such entry, at their option, acting 
collectively, to take over and assume the management, operation and maintenance of the Trust Estate and 
to perform all acts they in their sole discretion (as agreed among them) deem necessary and proper and to 
expend such sums out of Rents as may be needed in connection therewith, in the same manner and to the 
same extent as Trustor theretofore could do (including without limitation, the right to enter into new leases, 
to cancel, surrender, alter or amend the terms of and/or renew existing Leases and/or to make concessions 
to tenants).  Trustor hereby releases all claims of any kind or nature against Beneficiary arising out of such 
management, operation and maintenance, excepting the liability of Beneficiary to account as hereinafter set 
forth. 

 
2.3 Application of Rents.   

 
 Upon such entry, Beneficiary shall, as agreed among them, after payment of all property 

charges and expenses (including, without limitation, reasonable compensation to such managing agent as 
they may select and employ) and after the accumulation of a reserve to meet requisite amounts, credit the 
net amount of the Rents received by them to the Obligations.  Beneficiary shall be accountable for more 
monies than it actually receives from the Trust Estate; nor shall Beneficiary be liable for failure to collect 
Rents.  Beneficiary shall make reasonable efforts to collect Rents, reserving, however, within their own 
absolute and sole discretion, as agreed among them, the right to determine the method of collection and the 
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extent to which enforcement of collection of Rents shall be prosecuted and their judgment shall be deemed 
conclusive and reasonable. 

 
2.4 Mortgagee in Possession.   

 
 It is not the intention of the parties hereto that an entry by Beneficiary upon the Premises 

under the terms of this instrument shall make Beneficiary a party in possession in contemplation of 
applicable law, except at the option of Beneficiary as agreed among them. 

 
2.5 Indemnity.   

 
 Trustor hereby agrees to indemnify and hold harmless Beneficiary for, from and against 

any and all losses, liabilities, obligations, claims, demands, damages, penalties, judgments, actual, 
reasonable out-of-pocket costs and expenses, including actual, reasonable out-of-pocket legal fees and 
expenses, howsoever and by whomsoever asserted, arising out of or in any way connected with this 
assignment of Rents; and all such losses, liabilities, obligations, claims, demands, damages, penalties, 
judgments, actual, reasonable out-of-pocket costs and expenses shall be deemed added to the indebtedness 
secured hereby and shall be secured by any and all other instruments securing said indebtedness. 

 
2.6 No Obligation to Perform.   

 
 Nothing contained herein shall operate or be construed to obligate Beneficiary to perform 

any obligations of Trustor under any Lease (including, without limitation, any obligation arising out of any 
covenant of quiet enjoyment therein contained in the event the lessee under any such Lease shall have been 
joined as a party defendant in any action to foreclose and the estate of such lessee shall have been thereby 
terminated).  Prior to actual entry into and taking possession of the Premises by Beneficiary, this assignment 
of Rents shall not operate to place upon Beneficiary any responsibility for the operation, control, care, 
management or repair of the Trust Estate or any portion thereof, and the execution of this Assignment of 
Rents by Trustor shall constitute conclusive evidence that all responsibility for the operation, control, care, 
management and repair of the Trust Estate is and shall be that of Trustor, prior to such actual entry and 
taking of possession by Beneficiary. 

ARTICLE 3. SECURITY AGREEMENT 
 

3.1 Creation of Security Interest.   
 
 Trustor hereby grants to Beneficiary a security interest in and to all of the Personal 

Property. 
 

3.2 Representations, Warranties and Covenants of Trustor.   
 
 Trustor hereby represents, warrants and covenants (which representations, warranties and 

covenants shall survive creation of any indebtedness of Trustor to Beneficiary and any extension of credit 
thereunder) as follows: 

 
 (a) The Personal Property is not used or bought for personal, family or household 

purposes. 
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(b) The tangible portion of the Personal Property will be kept on or at the Premises or 
Improvements and Trustor shall not, without the prior written consent of Beneficiary, remove the Personal 
Property or any portion thereof therefrom except such portions or items of Personal Property which are 
consumed or worn out in ordinary usage, all of which shall be promptly replaced by Trustor with similar 
items of equal or greater value. 

 
 (c) At the request of Beneficiary, Trustor will permit Beneficiary to prepare and file 

one or more financing statements and fixture filings pursuant to the Uniform Commercial Code of Arizona 
as in effect in the State of Arizona, Arizona Revised Statutes (“A.R.S.”) Sections 47-1101 through 47-
11107, as amended from time to time (“Uniform Commercial Code of Arizona”), in form satisfactory to 
Beneficiary and will pay the cost of recording and filing the same in all public offices wherever recording 
or filing is deemed by Beneficiary to be necessary or desirable. 

 
 (d) Trustor does not do business under any trade name except as previously disclosed 

in writing to Beneficiary.  Trustor will immediately notify Beneficiary in writing of any change in its 
responsible individual or the adoption or change of any trade name or fictitious business name, and will 
upon request of Beneficiary execute any additional financing statements or other certificates necessary to 
reflect the adoption or change in trade name or fictitious business name. 

 
 (e) Trustor shall promptly notify Beneficiary of any claim against the Personal 

Property adverse to the interest of Beneficiary therein. 
 

3.3 Use of Personal Property by Trustor.   
 
 Until the occurrence of an Event of Default hereunder or under any Loan Document, 

Trustor may have possession of the Personal Property and use it in any lawful manner not inconsistent with 
this Deed of Trust and not inconsistent with any policy of insurance thereon. 

 
3.4 Remedies Upon an Event of Default. 

 
 (a) In addition to the remedies provided in Section 4.2 hereof, upon and during the 

occurrence of an Event of Default hereunder, Beneficiary may, at its option, do any one or more of the 
following: 

 
(i)  Either personally, or by means of a court appointed receiver, take possession 

of all or any of the Personal Property and exclude therefrom Trustor and all others claiming under Trustor, 
and thereafter hold, store, use, operate, manage, maintain and control, make repairs, replacements, 
alterations, additions and improvements to and exercise all rights and powers of Trustor with respect to the 
Personal Property or any part thereof.  In the event Beneficiary demands, or attempts to take possession of 
the Personal Property in the exercise of any rights under this Deed of Trust, Trustor agrees to promptly turn 
over and deliver possession thereof to Beneficiary. 

 
(ii)  Without notice to or demand upon Trustor, make such payments and do such 

acts as Beneficiary may deem necessary to protect their security interest in the Personal Property (including, 
without limitation, paying, purchasing, contesting or compromising any Lien or Encumbrance, whether 
superior or inferior to such security interest) and in exercising any such powers or authority to pay all 
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expenses (including, without limitation, litigation costs and reasonable attorneys' fees) incurred in 
connection therewith; 

 
(iii)  Require Trustor from time to time to assemble the Personal Property, or any 

portion thereof, at the Premises.  Beneficiary and its agents and representatives, shall have the right to enter 
upon any or all of Trustor's premises and property to exercise Beneficiary's rights hereunder; 

 
(iv)  Realize upon the Personal Property or any part thereof as herein provided or 

in any manner permitted by applicable law and exercise any and all of the other rights and remedies 
conferred upon Beneficiary by this Deed of Trust or any other Loan Document, or by applicable law, either 
concurrently or in such order as Beneficiary may determine; 

 
(v)  Sell or cause to be sold in such order as Beneficiary may determine, as a whole 

or in such parcels as Beneficiary may determine, the Personal Property and the remainder of the Trust 
Estate; 

 
(vi)  Sell, lease or otherwise dispose of the Personal Property at public sale, upon 

terms and in such manner as Beneficiary may determine.  Beneficiary may be a purchaser at any sale; and 
 
(vii)  Exercise any remedies of a secured party under the Uniform Commercial 

Code of Arizona or any other applicable law. 
 

 (b) Unless the Personal Property is perishable or threatens to decline speedily in value 
or is of a type customarily sold on a recognized market, Beneficiary shall give Trustor at least five (5) 
business days’ prior written notice of the time and place of any public sale of the Personal Property or other 
intended disposition thereof to be made.  Such notice may be mailed to Trustor at the address set forth in 
Section 5.5 hereof. 

 
 (c) The proceeds of any sale under Section 3.4(a)(vi) hereof shall be applied as 

follows: 
 

(i)  To the repayment of the reasonable costs and expenses of taking, holding, and 
preparing for the sale and selling the Personal Property (including, without limitation, costs of litigation 
and reasonable attorneys' fees) and the discharge of all Impositions, Liens and Encumbrances, and claims 
thereof, if any, on the Personal Property prior to the security interest granted herein (except any Impositions 
or Liens and Encumbrances subject to which such sale shall have been made); 

 
(ii)  To the payment of the Obligations hereof; and 
 
(iii)  The surplus, if any, shall be paid to the Trustor or to whomsoever may be 

lawfully entitled to receive the same, or as a court of competent jurisdiction may direct. 
 

 Beneficiary shall have the right to enforce one or more remedies hereunder, successively 
or concurrently, and such action shall not operate to estop or prevent Beneficiary from pursuing any further 
remedy that it may have.  Any repossession or retaking or sale of the Personal Property pursuant to the 
terms hereof shall not operate to release Trustor until full payment of any deficiency has been made in cash. 
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3.5 Security Agreement.   
 
 This Deed of Trust constitutes and shall be deemed to be a “security agreement” for all 

purposes of the Uniform Commercial Code of Arizona and Beneficiary shall be entitled to all the rights and 
remedies of a “secured party” under such Uniform Commercial Code of Arizona.  This Deed of Trust shall 
be recorded and filed in the real property records accordingly. 

 
ARTICLE 4. REMEDIES UPON DEFAULT 

 
4.1 Events of Default.   

 
The existence or occurrence of any one or more of the following events shall constitute an 

event of default (individually, an “Event of Default”): 
 

(a) The Trustor’s failure to meet the requirements of the Loan Agreement. 
 

(b) The Trustor’s failure to make any payment of principal or interest required under 
the Note (after the expiration of any applicable notice and cure period set forth in the Loan Documents) 
when due after written notice, specifying such failure and requesting that it be remedied, shall have been given 
to the Trustor by the Beneficiary, and such failure continues for a period of ten (10) business days after 
written notice having been given. 
 

(c) The Trustor’s failure, after the expiration of any applicable notice and cure period, 
to comply with or perform any covenant or obligation set forth in the Loan Agreement or any other Loan 
Document. 
 

(d) The breach of any representation or warranty set forth in the Loan Agreement or 
any other Loan Document, or the existence of any material misrepresentation of fact by the Trustor in any 
document submitted to the Beneficiary in support of the Loan or in connection with any of the Loan 
Documents. 
 
  (e) The Trustor’s failure to cure promptly any violation of any law or regulation 
resulting from or related to the Premises or work on the Improvements or any portion of the Improvements; 
the Trustor’s failure to comply promptly with any provision of any notice of any requirement or any law or 
regulation having any effect on or relation to the Premises or the Project issued by or filed in any department 
of any governmental authority having jurisdiction over the Trustor, the Premises or the Improvements; or 
the Trustor’s failure to furnish to the Beneficiary, immediately and without demand, a true copy of any 
notice or other document received by or available to the Trustor disclosing any such requirement or 
violation of any such law or regulation, or otherwise bearing upon the compliance of the Premises or the 
Improvements with any applicable law or regulation.  In this regard, “promptly” means within thirty (30) 
days, the commencement of the action to cure or comply within the same thirty (30) days and the reasonably 
diligent prosecution to completion. 
 

(f) The occurrence of a default, event of default or acceleration of any obligations  
after expiration of any applicable notice and cure period under the Loan Documents. 
 

4.2 Acceleration Upon Default; Additional Remedies.   
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 Upon and during the occurrence of an Event of Default, Beneficiary may, at its option and 
upon ten (10) days’ advance written notice and opportunity to cure, declare the Obligations, immediately 
due and payable without any presentment, demand, protest or notice of any kind.  Beneficiary may, upon 
notice to Trustor, in addition to the exercise of any or all of the remedies specified in Section 3.4 hereof: 

 
 (a) Either in person or by agent, with or without bringing any action or proceeding, or 

by a receiver appointed by a court and without regard to the adequacy of its security, enter upon and take 
possession of the Trust Estate, or any part thereof, in their own name or in the name of Trustor, and do any 
acts that they deem necessary or desirable to preserve the value, marketability or rentability of the Trust 
Estate, or any part thereof or interest therein, increase the income therefrom or protect the security hereof 
and, with or without taking possession of the Trust Estate, sue for or otherwise collect the Rents, or any 
part thereof, including, without limitation, those past due and unpaid, and apply the same, less costs and 
expense of operation and collection (including, without limitation, attorneys' fees) upon the Obligations.  
The entering upon and taking possession of the Trust Estate, the collection of such Rents and the application 
thereof as aforesaid, shall not cure or waive any default or notice of default hereunder or invalidate any act 
done in response to such default or pursuant to such notice of default and, notwithstanding the continuance 
in possession of all or any portion of the Trust Estate or the collection, receipt and application of Rents, 
Trustee and Beneficiary shall be entitled to exercise every right provided for in this Deed of Trust, in any 
of the other Loan Documents or by applicable law upon and during occurrence of any Event of Default, 
including, without limitation, the right to exercise the power of sale; 

 
 (b) Commence an action to foreclose the lien of this Deed of Trust as a mortgage, 

appoint a receiver, or specifically enforce any of the covenants hereof; 
 
 (c) Exercise the power of sale herein contained and deliver to Trustee a written 

statement of breach, notice of default and election to cause Trustor's interest in the Trust Estate to be sold; 
or 

 
 (d) Exercise all other rights and remedies provided herein or in any other Loan 

Document, or by law, including, without limitation, the rights and remedies provided in A.R.S. § 33-702.B. 
 

4.3 Exercise of Power of Sale.   
 
 If Beneficiary elects to exercise the power of sale herein contained, Beneficiary shall 

promptly notify Trustee and shall deposit with Trustee this Deed of Trust and the Note, including, but not 
limited to, the Loan Agreement and such receipts and evidence of expenditures made and secured hereby 
as Trustee may require. 

 
 (a) Upon receipt of such statement and notice from Beneficiary, Trustee shall cause to 

be recorded, published and delivered to Trustor such Notice of Trustee’s Sale as then required by applicable 
law.  Trustee shall, without demand on Trustor, after lapse of such time as may then be required by 
applicable law and after recordation of such Notice of Trustee’s Sale and Notice of  Trustee’s Sale having 
been given as required by applicable law, sell the Trust Estate at the time and place of sale fixed by it in 
said Notice of Trustee’s Sale, either as a whole, or in separate lots or parcels or items as Trustee shall deem 
expedient, and in such order as it may determine, at public auction to the highest bidder for cash in lawful 
money of the United States payable at the time of sale.  Trustee shall deliver to such purchaser or purchasers 
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thereof its good and sufficient deed or deeds conveying the property so sold, but without any covenant or 
warranty, express or implied.  The recitals in such deed of any matters or facts shall be conclusive proof of 
the truthfulness thereof.  Any person, including, without limitation, Trustor, Trustee or Beneficiary, may 
purchase at such sale and Trustor hereby covenants to warrant and defend the title of such purchaser or 
purchasers. 

 
 (b) After deducting all costs, fees and expenses of Trustee and of this Trust, including, 

without limitation, Trustee's fees and reasonable attorneys' fees, and costs of evidence of title in connection 
with sale, Trustee shall apply the proceeds of sale in the following priority, to payment of:  (i) first, all sums 
expended under the terms of the Deed of Trust, or under the terms of other Loan Documents in connection 
with the exercise of the foregoing rights and remedies, not then repaid, with accrued interest at the Agreed 
Rate; (ii) second, to the payment of the Obligations; (iii) all other sums, then secured hereby; and (iv) the 
remainder, if any, to the person or persons legally entitled thereto or as provided in A.R.S. § 33-812 or any 
similar or successor statute. 

 
 (c) Subject to A.R.S. § 33-810.B, Trustee may postpone sale of all or any portion of 

the Trust Estate by public announcement at such time and place of sale, and from time to time thereafter 
may postpone such sale by public announcement or subsequently noticed sale, and without further notice 
make such sale at the time fixed by the last postponement, or may, in its discretion, give a new notice of 
sale. 

 
4.4 Personal Property.   

 
 It is the express understanding and intent of the parties that as to any personal property 

interests subject to Chapter 9 of the Uniform Commercial Code of Arizona, Beneficiary, upon an Event of 
Default, may proceed under such Uniform Commercial Code of Arizona or may proceed as to both real and 
personal property interests in accordance with the provisions of this Deed of Trust and its rights and 
remedies in respect to real property, as specifically permitted under A.R.S. § 47-9604, and treat both real 
and personal property interests as one parcel or package of security. 

 
4.5 Appointment of Receiver.   

 
 Upon and during the occurrence of an Event of Default, Beneficiary, as a matter of right 

and without regard to the then value of the Trust Estate or the interest of Trustor therein, shall have the right 
to apply to any court having jurisdiction to appoint a receiver or receivers of the Trust Estate, and Trustor 
hereby irrevocably consents to such appointment and waives notice of any application therefor.  Any such 
receiver or receivers shall have all the usual powers and duties of receivers in like or similar cases, and all 
the powers and duties of Beneficiary in case of entry as provided herein, and shall continue as such and 
exercise all such powers until the later of the date of confirmation of sale of the Trust Estate or the date of 
expiration of any redemption period, unless such receivership is sooner terminated. 

 
4.6 Remedies Not Exclusive.   

 
 Trustee and Beneficiary, and each of them, shall be entitled to enforce payment and 

performance of any and all of the Obligations and to exercise all rights and powers under the Loan 
Documents, and under the applicable law now or hereafter in effect, notwithstanding some or all of the 
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Obligations may now or hereafter be otherwise secured or guaranteed.  No remedy herein conferred upon 
or reserved to Trustee or Beneficiary is intended to be exclusive of any other remedy herein or by applicable 
law provided or permitted, but each shall be cumulative and shall be in addition to every other remedy 
given hereunder or now or hereafter existing under the applicable law.  Every power or remedy given by 
any of the Loan Documents or by applicable law to Trustee or Beneficiary or to which any of them may be 
otherwise entitled, may be exercised, concurrently or independently, from time to time and as often as may 
be deemed expedient by Trustee or Beneficiary and, to the extent permitted by applicable law and subject 
to the provisions of Section 5.18 hereof, any of them may pursue inconsistent remedies. 

 
4.7 Request for Notice.   

 
 Trustor hereby requests a copy of any notice of default and that any notice of sale hereunder 

be mailed to it at the address set forth in Section 5.5 hereof. 
 

ARTICLE 5. MISCELLANEOUS 
 

5.1 Change, Discharge, Termination or Waiver.   
 
 No provision of this Deed of Trust may be changed, discharged, terminated, or waived 

except in a writing signed by the party against whom enforcement of the change, discharge, termination, or 
waiver is sought.  No failure on the part of Beneficiary to exercise and no delay by Beneficiary in exercising 
any right or remedy under the Loan Documents or under the applicable law shall operate as a waiver thereof. 

 
5.2 Trustor Waiver of Rights.   

 
 Trustor waives, to the extent permitted by applicable law, (a) the benefit of all applicable 

laws now existing or that may hereafter be enacted providing for any appraisement before sale of any 
portion of the Trust Estate, and (b) all rights of redemption, valuation, appraisement, stay of execution, 
notice of election to mature or declare due the Obligations and marshaling in the event of foreclosure of the 
liens hereby created and (c) all rights and remedies that Trustor may have or be able to assert by reason of 
the laws of the State of Arizona pertaining to the rights and remedies of sureties including, without 
limitation, A.R.S. §§ 12-1641 through 12-1646, and Arizona Rules of Civil Procedure 17(f). 

 
5.3 Statement of Trustor.   

 
 Trustor shall, within ten (10) days after written notice thereof from Beneficiary, deliver to 

Beneficiary, a written statement stating to the best of its knowledge the unpaid principal of and interest on 
the Loan and any other amounts secured by this Deed of Trust, and stating whether any offset or defense 
exists against such principal and interest or such other amounts. 

 
5.4 Reconveyance by Trustee.   

 
 Upon written request of Beneficiary stating that all Obligations have been satisfied in full, 

and upon surrender of this Deed of Trust and any promissory note or contract evidencing the Loan 
including, but not limited to, the Note, the Loan Agreement, to Trustee for cancellation and retention, and 
upon payment by Trustor of Trustee's fees, Trustee shall reconvey to Trustor, or to the person or persons 



 
COF BOND Deed of Trust Elkwood 

legally entitled thereto, without warranty, any portion of the Trust Estate then held hereunder.  The recitals 
in such reconveyance of any matters or facts shall be conclusive proof of the truthfulness thereof. The 
grantee in any reconveyance may be described as “the person or persons legally entitled thereto.” 

 
5.5 Notices.   

 
 All notices, requests and demands to be made hereunder to the parties hereto shall be in 

writing and shall be delivered by overnight courier service or sent by certified mail, return receipt requested, 
postage prepaid, through the United States Postal Service, or personally delivered to the addressees shown 
below or such other addressees which the parties may provide to one another in accordance herewith.  Such 
notices, requests and demands, if sent by mail, shall be deemed given two (2) days after deposit in the 
United States mail, and if delivered by overnight courier service or personally delivered, shall be deemed 
given when delivered. 

 
To Beneficiary:  City of Flagstaff 

     211 W. Aspen Avenue 
     Flagstaff, Arizona  86001 
     Attn: __________________   
 

With a copy to:  City of Flagstaff 
211 W. Aspen Avenue 

     Flagstaff, Arizona 86001 
     Attn: Legal Department 
 
          To Trustor: ____________________________ 
  ____________________________ 
    ____________________________ 
    Attn: _______________________ 

 
With a copy to: 

    ____________________________  
____________________________ 
____________________________ 

    ____________________________ 
    Email: ____________________ 

 
5.6 Acceptance of Trustee.   

 
 Trustee accepts this Trust when this Deed of Trust, duly executed and acknowledged, is 

made a public record as provided by applicable law. 
 

5.7 Captions and References.   
 
 The headings at the beginning of each section of this Deed of Trust are solely for 

convenience and are not part of this Deed of Trust.  Unless otherwise indicated, each reference in this Deed 
of Trust to a section or an exhibit is a reference to the respective section herein or exhibit hereto. 

 
5.8 Invalidity of Certain Provisions.   
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 If any provision of this Deed of Trust is unenforceable, the enforceability of the other 

provisions shall not be affected and they shall remain in full force and effect.  If the lien of this Deed of 
Trust is invalid or unenforceable as to any part of the debt, or if the lien is invalid or unenforceable as to 
any of the Trust Estate, the unsecured or partially secured portion of the indebtedness shall be completely 
paid prior to the payment of the remaining and secured or partially secured portion of the debt, and all 
payments made on the debt, whether voluntary or under foreclosure or other enforcement action or 
procedure, shall be considered to have been first paid on and applied to the full payment of that portion of 
the indebtedness which is not secured or fully secured by the lien of this Deed of Trust. 

 
5.9 Subrogation.   

 
 To the extent that proceeds of sums secured hereby are used to pay any outstanding lien, 

charge or prior encumbrance against the Trust Estate, such sums have been or will be deemed advanced by 
Beneficiary at Trustor's request, and Beneficiary shall be subrogated to any and all rights and liens held by 
any owner or holder of such outstanding liens, charges and prior encumbrances, irrespective of whether 
said liens, charges or encumbrances are released. 

 
5.10 Attorneys' Fees.   

 
 If any or all of the Obligations are not paid when due or if an Event of Default occurs, 

Trustor agrees to pay all actual, reasonable out-of-pocket costs of enforcement and collection and 
preparation therefor (including, without limitation, reasonable attorneys' fees) whether or not any action or 
proceeding is brought (including, without limitation, all such costs incurred in connection with any 
bankruptcy, receivership, or other court proceedings, whether at the trial or appellate level), together with 
interest thereon from the date of demand at the Agreed Rate. 

 
5.11 Governing Law.   

 
 This Deed of Trust shall be governed by and construed in accordance with the laws of the 

State of Arizona, without giving effect to conflict of laws principles. 
 

5.12 Joint and Several Obligations.   
 
 If this Deed of Trust is signed by more than one party as Trustor, all obligations of Trustor 

herein shall be the joint and several obligations of each party executing this Deed of Trust as Trustor. 
 

5.13 Number and Gender.   
 
 In this Deed of Trust the singular shall include the plural and the masculine shall include 

the feminine and neuter gender and vice versa, if the context so requires. 
 

5.14 Loan Statement Fees.   
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 Trustor shall pay the amount demanded by Beneficiary or their authorized loan servicing 
agents for any statement regarding the Obligations, provided, however, that such amount may not exceed 
the maximum amount allowed by applicable law at the time request for the statement is made. 

 
5.15 Counterparts.   

 
 This document may be executed and acknowledged in counterparts, all of which executed 

and acknowledged counterparts shall together constitute a single document.  Signature and 
acknowledgment pages may be detached from the counterparts and attached to a single copy of this 
document to form one physical document, which may be recorded. 

 
5.16 Status of Title.   

 
 Trustor represents and warrants that it is the lawful owner of the Trust Estate and Premises 

and Improvements free and clear of all Liens and Encumbrances, subject only to the Permitted 
Encumbrances, and that Trustor has full right, power and authority to convey and mortgage the same and 
to execute this Deed of Trust. 

 
5.18 Integration.   

 
 The Loan Agreement and other Loan Documents relating to the Loan contain the complete 

understanding and agreement of Trustor and Beneficiary and supersede all prior representations, warranties, 
agreements, arrangements, understandings, and negotiations with respect to the subject matter thereof.  In 
the event of any conflict between this Deed of Trust and the Loan Agreement this Deed of Trust shall be 
deemed to be controlling. 

 
5.19 Binding Effect.   

 
 The Loan Documents will be binding upon, and inure to the benefit of, Trustor, Trustee, 

Beneficiary, and their respective successors and assigns.  Trustor may not delegate its obligations under the 
Loan Documents. 

 
5.20 Time of the Essence.   

 
 Time is of the essence with regard to each provision of the Loan Documents as to which 

time is a factor. 
 

5.21 Survival.   
 
 The representations, warranties, and covenants of Trustor contained in the Loan 

Documents shall survive the execution and delivery of the Loan Documents and the making of the Loan. 
 

5.22 Limitation of Liability.   
 
 The liability of Trustor hereunder shall be limited to the extent provided in the documents 

evidencing the Loan.   
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5.23 Non-Recourse.   

Neither Trustor nor any member of Trustor shall have any personal liability for the 
performance of Trustor’s obligations hereunder, including any amounts payable hereunder, it being 
understood that Beneficiary’s sole recourse shall be to the Trust Estate. 

 
5.24 Subordination of First Mortgage 
 

The Beneficiary hereby acknowledges and agrees that this Deed of Trust shall be subject and 
subordinate in all respects to the mortgages securing the First Mortgage Loan (as defined in the Loan 
Agreement). Notwithstanding anything contained herein to the contrary, so long as the note evidencing the 
First Mortgage Loan is outstanding, the Beneficiary hereby covenants and agrees that it shall not, without 
the consent of the First Mortgagee (as defined in the Loan Agreement), (i) exercise any rights or remedies 
it may have against the Trustor pursuant to this Deed of Trust, including, but not limited to, accelerating 
the Obligations, collecting rents, exercising the power of sale, appointing (or seeking the appointment of) 
a receiver or exercising any other rights or remedies hereunder, notwithstanding that Beneficiary may 
declare a default; (ii) join with any other creditor in commencing any bankruptcy reorganization 
arrangement, insolvency or liquidation proceedings with respect to the Trustor or (iii) modify the terms of 
this Deed of Trust without the prior written consent of the First Mortgagee. 

 
5.26 Regulatory Agreement 
 

Trustor hereby covenants and agrees that the Improvements shall be constructed in substantial 
accordance with the United States Housing Act of 1937, as amended, and related Federal regulations. 

 
 

[signature page follows] 
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IN WITNESS WHEREOF, Trustor has executed this Deed of Trust as of the day and year first 
above written. 

 
TRUSTOR: 

 
FLAGSTAFF ELKWOOD PARTNERS LP, 
A DELAWARE LIMITED PARTNERSHIP 
 
BY: FLAGSTAFF ELKWOOD GP LLC, A 
DELAWARE LIMITED LIABILITY COMPANY 
ITS:  GENERAL PARTNER 
 
BY:         ______     

SAM GORDON 
AUTHORIZED SIGNATORY 

 
 
 

 
 (ACKNOWLEDGMENT) 

 
 
STATE OF ____________  ) 
COUNTY OF _____________ ) 
 
ACKNOWLEDGED before me this _____ day of _______________, 2025, by Sam Gordon, as 
Authorized Signatory of Flagstaff Elkwood GP LLC, a Delaware limited liability company, the 
General Partner of Flagstaff Elkwood Partners LP, a Delaware limited partnership, on behalf of 
the companies and pursuant to authority given to him by said companies. He is personally known 
to me or has produced ___________________ as identification. This is an acknowledgement 
clause.  No oath or affirmation was administered to the signor. 

In witness whereof I hereunto set my hand and official seal. 

        
NOTARY PUBLIC  
 
Print Name:       
My Commission Expires:     
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EXHIBIT A 
 

Property Description 
 
 
THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE COUNTY OF 
COCONINO, STATE OF ARIZONA, AND IS DESCRIBED AS FOLLOWS:  
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EXHIBIT B 
 
 

All of the following described estate, property and interest of Trustor now or hereafter acquired, 
together with all cash and noncash proceeds thereof, and all modifications, extensions, renewals and 
replacements thereof, in, on, at, or related to an apartment complex known as ________________ 
Apartments located at ___________________, Flagstaff, Arizona: 

 
A. Premises 

 
 All of the Trustor’s interest in that certain real property located in the City of Flagstaff, 

County of Coconino, State of Arizona, and more particularly described on Exhibit A attached to this Deed 
of Trust, all interests, estates or other claims, both in law and in equity, which Trustor now has or may 
hereafter acquire in the Premises; all easements, rights-of-way and other rights now owned or hereafter 
acquired used in connection therewith or as a means of access thereto, and all tenements, hereditaments and 
appurtenances thereof and thereto, and all water rights and shares of stock evidencing the same; all minerals 
and mineral rights on, under or related to the Property; all right, title and interest of Trustor, now owned or 
hereafter acquired, in and to any land lying within the right-of-way of any street, open or proposed, 
adjoining the Premises and any and all sidewalks, alleys and strips and gores or land adjacent to or used in 
connection with the Premises; 

 
B. Improvements 

 
 Trustor’s interest in any and all buildings and improvements now or hereafter located on 

the Premises, including, but not limited to, the fixtures, attachments, appliances, equipment, machinery, 
and other personal property attached to such buildings and improvements; 

 
C. Personal Property 

 
 All right, title and interest of Trustor in and to all tangible personal property now owned or 

hereafter acquired by Trustor and now or at any time hereafter located on or at the Premises or used solely 
in connection therewith, including, but not limited to:  all building materials stored on or at the Premises, 
goods, machinery, tools, equipment (including fire sprinklers and alarm systems, air conditioning, heating 
and refrigerating equipment, medical equipment, equipment for electronic monitoring, entertainment, 
recreation, window or structural cleaning, maintenance, exclusion of vermin or insects, removal of dust, 
refuse or garbage and all `other equipment of every kind), lobby and all other indoor and outdoor furniture 
(including tables, chairs, planters, desks, sofas, shelves, lockers and cabinets), wall beds, wall safes, 
furnishings, appliances (including dishwashers, garbage disposal units, refrigerators, fans, heaters, stoves, 
water heaters and incinerators), inventory, rugs, carpets and other floor coverings, draperies and drapery 
rods and brackets, awnings, window shades, venetian blinds, curtains, lamps, chandeliers and other lighting 
fixtures and maintenance and other supplies; 
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D. Intangibles 
 
 All of Trustor's interest in all existing and future accounts, contract rights, general 

intangibles, files, books of account, agreements, permits, licenses, plans and specifications, drawings, 
warranties, guarantees and certificates necessary or desirable in connection with the acquisition, ownership, 
leasing, construction, operation, servicing or management of the Premises, whether now existing or entered 
into or obtained after the date hereof, the nonexclusive use of all existing and future names under or by 
which the Premises or any portion thereof may at any time be operated or known, all rights to carry on 
business under any such names or any variant thereof, and all existing and future telephone numbers and 
listings, advertising and marketing materials, trademarks and goodwill in any way relating to the Premises 
or any portion thereof; and 

 
E. Claims and Awards 

 
 All the estate, interest, right, title, other claims or demands, including claims or demands 

with respect to the proceeds of insurance in effect with respect thereto, which Trustor now has or may 
hereafter acquire in the Premises, and any and all awards made for the taking by eminent domain, or by any 
proceeding or purchase in lieu thereof, of the whole or any part of the Premises, including, without 
limitation, any awards from a change of grade of streets and awards for severance damages;  

 
F. Rents 

 
All rents, issues, profits, damages, royalties, income and other benefits now or hereafter 

derived from the Premises and the Improvements; and 
 

G. Leases 
 

All right, title and interest of Trustor in and to all leases or subleases covering the Premises 
or the Improvements or any portion thereof now or hereafter existing or entered into, and all right, title and 
interest of Trustor thereunder including, without limitation, all rights of Trustor against guarantors thereof, 
all cash or security deposits, advance rentals, and deposits or payments of similar nature. 
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EXHIBIT C 
 

PERMITTED ENCUMBRANCES 

 
[1.  Such liens and encumbrances as are set forth in the _________________________ Policy # 
_______________.] 
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PROMISSORY NOTE  
Elkwood Apartments 

 

Date: [_________], 2025 

Amount: $528,000.00 

FOR VALUE RECEIVED, the undersigned, hereinafter referred to as “Borrower,” promises to 
pay to the order of the City of Flagstaff, Arizona, a municipal corporation of the State of Arizona, 
hereinafter referred to as "Lender", or its successors, the original principal amount of Five Hundred 
Twenty-Eight Thousand and 00/100 Dollars ($528,000.00) (the “Loan”).  

LOAN PAYMENT: Borrower shall pay the outstanding principal of the indebtedness 
evidenced by this Promissory Note (“Note”), and all other charges and indebtedness provided herein, 
at the times and in the manner provided in this Note. The interest rate on the loan shall be zero percent 
(0%) simple interest; provided interest at the rate of ten (10) percent shall be charged in the Event of 
Default as detailed below 

The date the Loan will mature is [___________, 2075] (hereinafter referred to as the “Maturity 
Date”), at which time the full outstanding principal balance of the Loan will be immediately due and 
payable. No interest and no payments are required during the first thirty (30) years of the term of the 
Loan if the Borrower has not otherwise defaulted on the Loan and if the affordable units in the 
Development continuously meet affordability and maintenance requirements as determined by the 
Lender in its sole discretion. This Note and the principal amount of the indebtedness evidenced by this 
Note may be forgiven in the sole and absolute discretion of the Lender on a pro rata basis over the 
remaining twenty (20) years of the term of the Loan as set forth on Exhibit “A” attached hereto and 
incorporated herein by reference  if the Borrower is in compliance with the requirements of that certain 
Funding Agreement (referred to herein as the “Loan Agreement”) and that certain Declaration of 
Restrictive Covenants in favor of the Lender in connection with the Development (the “Declaration”), 
For purposes hereof, “Development” shall mean the 202-unit multifamily apartment development, 
which will include twenty-two (22) affordable units to be constructed by Borrower on the land 
described on Exhibit “B” hereto. Notwithstanding the foregoing, interest charged and accrued as a 
result of an Event of Default or Default, shall not be forgiven and will be due and payable at upon 
demand of the Lender. 

 
SECURITY: This Note is secured by and is entitled to the benefits of the security interest granted 

in the Loan Agreement and the rights, benefits and interests granted in the Deed of Trust, Security 
Agreement and Fixture Filing, executed or to be executed by the Borrower for the benefit of the Lender 
(the “Deed of Trust”) and encumbering the property more particularly described in the Deed of Trust.  
Payment and performance of the obligations set forth in the Loan Documents shall be non-recourse to 
Borrower and  Borrower’s general and  limited partners. 

DEFAULT & ACCELERATION: Lender shall have the optional right to declare the amount 
of the total unpaid balance hereof to be due and forthwith payable in advance of the Maturity Date of 
any sum due or installment, as fixed herein, upon the occurrence of any event or failure to perform in 
accordance with any of the terms and conditions in this Note, after any applicable notice and 
opportunity to cure. 
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Any of the following events, subject to the expiration of any applicable cure periods constitute a 
default (an “Event of Default” or “Default”) all obligations and the Lender may at its option exercise any 
of its remedies at law or equity including without limitation causing Borrower’s immediate repayment of 
the Loan.  All prior commitments to forgive any portion or all of the Loan shall be terminated and not 
reinstated notwithstanding the Borrower bringing the Loan into compliance or curing the Default. 
 
 (a) Bankruptcy.  If there is filed by or against the Borrower a petition in bankruptcy or a 
petition for the appointment of a receiver or trustee of the property of the Borrower, and any such petition 
not filed by the Borrower is not dismissed within ninety (90) days of the date of filing; or if the Borrower 
files a petition for reorganization under any of the provisions of the United States Bankruptcy Code or of 
any similar law, state, federal, or foreign, and any such petition is not dismissed within ninety (90) days 
of the date of filing, or if either of them makes a general assignment for the benefit of creditors or makes 
any insolvency assignment or is adjudicated insolvent by any court of competent jurisdiction, any of 
which, in the reasonable judgment of the Lender, will cause material interference with the timely 
completion of the Improvements; or  
 
 (b) Payment.  The Borrower fails to make any payment of principal or interest required under 
the Note when due; or 
 
 (c) Breach of Covenants, Warranties and Representations.  If any warranty or representation 
made by the Borrower or pursuant to the terms of the Loan Documents shall be  false or misleading in any 
material respect, or if the Borrower shall  fail to keep, observe or perform any of the terms, covenants, 
representations or warranties contained in the Loan Documents (provided, that with respect to 
nonmonetary Events of Default, the Lender shall give written notice to the Borrower, who shall have thirty 
(30) days after the date of the written notice to cure, which time may be reasonably extended by the 
Lender, provided that if Borrower cannot reasonably cure within thirty (30) days, Borrower shall be 
entitled to such additional period of time as is the Lender deems appropriate in its sole discretion for 
Borrower to cure such nonperformance, and that with respect to monetary Events of Default, the Borrower 
shall have a five (5) day grace period), or is unable or unwilling to meet its obligations thereunder; or 
 

(d) Failure to Comply with Requirements of RIBP Fund Recipients.  If at any time the 
Borrower or Development is not in compliance with requirements associated with the RIBP Funds, 
such funds will be immediately due and payable to the Lender. 

ESTOPPEL/WAIVER: Failure of Lender to declare a default shall not constitute a waiver of 
such default. Upon default, this Note will accrue interest at the highest rate permissible under 
applicable law, or, if this Note is reduced to judgment, such judgment should bear interest at the highest 
rate permissible under applicable law. 

PREPAYMENT: Borrower reserves the right to prepay at any time all or part of the principal 
amount of this Note without the payment of penalties or premiums. All payments of this Note, prior to 
default, shall be first applied to reduce the principal amount of this Note and second to the payment of 
interest, if any. Upon Borrower’s payment in full of the entire indebtedness under this Note, Lender shall 
promptly release the Declaration and the Deed of Trust and record a satisfaction of the Deed of Trust and 
a release of covenant, as well as any other documents required to be recorded to evidence the foregoing 
releases, in the public records of Coconino County, Arizona.  
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COSTS & ATTORNEYS’ FEES:  If any legal services by an attorney are required to enforce 
the requirements of this Note or any of the Loan Documents, the prevailing party will be reimbursed 
by the other party for all costs and expenses of such action, including reasonable attorneys’ fees, and 
if in legal action costs and expense of such action, including reasonable attorneys’ fees as may be fixed 
by the court. 

PARTIES:  The words “Borrower” and “Lender” in this Note shall be construed to include 
the respective heirs, personal representatives, successors, and assigns of the Borrower and the Lender. 

 
SUBORDINATION: The right of the Lender to payment of the indebtedness evidenced by 

this Note is and will at all times be subordinate to the First Mortgage Loan from First Mortgagee (as 
described in the Loan Agreement).  

 
CONSTRUCTION AND VENUE: Each party covenants and agrees that any and all legal 

actions arising out of or connected with this Note shall be instituted in the Superior Court for Coconino 
County, Arizona, or in the United States District Court for the District of Arizona, as the exclusive forums 
and venues for any such action, subject to any right of either party to removal from state court to federal 
court, which is hereby reserved, and each party further covenants and agrees that it will not institute any 
action in any other forum or venue and hereby consents to immediate dismissal or transfer of any such 
action instituted in any other forum or venue. This Note is entered into within, and with reference to 
the internal laws of, the State of Arizona, and shall be governed, construed and applied in accordance 
with the internal laws (excluding conflicts of law) of the State of Arizona. 

 
LOAN AGREEMENT: This Promissory Note is subject to the terms and conditions of the Loan 

Agreement of even date between the parties hereto, and the terms and conditions of such Loan Agreement 
are incorporated by reference herein to the same extent, force, and effect as if they were fully set forth 
herein.  The terms of the Loan Agreement and this Promissory Note should be construed in such manner 
as not to render any term meaningless or void.  However, in the event of a conflict between the terms of 
this Promissory Note and the Loan Agreement, the Loan Agreement shall govern. 

 
AMENDMENTS. No amendment, modification, change, waiver, release, or discharge hereof 

and hereunder shall be effective unless evidenced by an instrument in writing and signed by the party 
against whom enforcement is sought. 

 
NOTICE. All notices mut be provided as set forth in the Loan Agreement. 
 
TIME OF ESSENCE. Time is of the essence in the performance of each and every obligation 

of the Borrower hereunder. 

   ASSIGNMENT, CONVEYANCE, TRANSFER OF THIS NOTE. The obligations of the 
Borrower under this Note may not be assigned or transferred in whole or in part without the prior 
written approval of the Lender and then only upon such terms and conditions as the Lender may 
approve in its reasonable discretion. Any attempted assignment or transfer of this Note without such 
prior written approval will be automatically null and void. 

 

[SIGNATURE ON FOLLOWING PAGE] 
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IN WITNESS WHEREOF, this Note has been duly executed by Borrower as of the day and 
year first written above. 

 
 
 
 
 
 
 

      
  
 
 
 
 

ACKNOWLEDGMENT 
 
STATE OF ________________) 
COUNTY OF ______________) 
 
ACKNOWLEDGED before me this _____ day of _______________, 2025, by Sam Gordon, as 
Authorized Signatory of Flagstaff Elkwood GP LLC, a Delaware limited liability company, the 
General Partner of Flagstaff Elkwood Partners LP, a Delaware limited partnership, on behalf of 
the companies and pursuant to authority given to him by said companies. He is personally known 
to me or has produced ___________________ as identification. This is an acknowledgement 
clause.  No oath or affirmation was administered to the signor. 

In witness whereof I hereunto set my hand and official seal. 

        
NOTARY PUBLIC  
 
Print Name:       
My Commission Expires:     

 
 

BORROWER 
 
Flagstaff Elkwood Partners LP, 
a Delaware limited partnership 
  
By: Flagstaff Elkwood GP LLC,  a Delaware 
limited liability company 
Its:  General Partner 
  
By:         ______     
       Sam Gordon 
      Authorized Signatory 
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PROMISSORY NOTE 
ELKWOOD APARTMENTS 

Exhibit “A” 
 

Payment Forgiveness Schedule 
 

Year of Loan Term 

Commencing after 
minimum 30-year 
affordability period 

Loan Value ($) Pro-Rata Forgiveness 
Amount ($) 

$528,000/20 years 
=$26,400 

Remaining Loan Value 
($) 

31 528,000.00 26,400.00 501,600.00 

32 501,600.00 26,400.00 475,200.00 

33 475,200.00 26,400.00 448,800.00 

34 448,800.00 26,400.00 396,000.00 

35 396,000.00 26,400.00 369,600.00 

36 369,600.00 26,400.00 343,200.00 

37 343,200.00 26,400.00 316,800.00 

38 316,800.00 26,400.00 290,400.00 

39 290,400.00 26,400.00 264,000.00 

40 264,000.00 26,400.00 237,600.00 

41 237,600.00 26,400.00 211,200.00 

42 211,200.00 26,400.00 184,800.00 

43 184,800.00 26,400.00 158,400.00 

44 158,400.00 26,400.00 132,000.00 

45 132,000.00 26,400.00 105,600.00 

46 105,600.00 26,400.00 79,200.00 

47 79,200.00 26,400.00 52,800.00 

48 52,800.00 26,400.00 26,400.00 

49 26,400.00 26,400.00 0 
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PROMISSORY NOTE 

ELKWOOD APARTMENTS 
Exhibit “B” 

 
Legal Description 

 



  7. D.             

CITY OF FLAGSTAFF
STAFF SUMMARY REPORT
To: The Honorable Mayor and Council
From: Stacey Brechler-Knaggs, Grants, Contracts & Emergency

Management Director
Co-Submitter: Brian Gall

Date: 10/30/2025
Meeting
Date:

11/04/2025

TITLE:
Consideration and Approval of Contract:   Grant Agreement between the City of Flagstaff and the Arizona
Department of Transportation (ADOT) for the construction of a Snow Removal Equipment Building (SREB),
Phase 2 Building Foundation and Utilities.
 

STAFF RECOMMENDED ACTION:

Approve the Grant Agreement with the Arizona Department of Transportation for the Airport Snow
Removal Equipment Building, Phase 2 Building Foundation and Utilities, in the amount not to exceed
$151,896.00 as a matching grant.

Executive Summary:
This grant is part of a multiple grant funding opportunity (three separate matching grants are anticipated) to
deliver this much needed City facility.  The delivery of the Snow Removal Equipment Building (SREB) project
will ensure the investments made by the City, state and federal funds on equipment is secured and is
anticipated to increase the overall level of service of the runway snow operations.  Once the project is
completed, the efforts will result in an improved quality of air transportation network during the winter months. 
The City of Flagstaff community continues to support initiatives improving and maintaining quality
infrastructure throughout our transportation network.  By approving the ADOT grant agreement, they will
provide 2.5% of the funding for this project while the FAA provides 95%.   This is critical funding to help us be
successful in delivering the project. 

Financial Impact:
Project Name: Snow Removal Equipment Building, Phase 2 Building Foundation and Utilities
Cost: Total project estimate $24,000,000 (all phases)
Account Number Budgeted: 221-07-222-3583-0-4434
FY Budgeted Amount: FY26 $8,154,275
Grant Funded: Yes, FAA grant award amount $5,772,047 (95%), with a City match of $151,896 (2.5%) and
an ADOT match of $151,896 (2.5%) for a total of $6,075,839.
Funding Source:  Arizona Department of Transportation

Policy Impact:
None

Previous Council Decision or Community Discussion:
- Council approved the Snow Removal Equipment Building, Phase 1 Federal Aviation Administration Grant
Agreement on 10/7/2023.
- Council approved the Snow Removal Equipment Building, Phase 1 AZ Department of Transportation Grant
Agreement on 3/19/2024.



- Council approved the Snow Removal Equipment Building, Phase 2 Federal Aviation Administration Grant
Agreement on 10/7/2025.

Options and Alternatives to Recommended Action:
- Accept the Grant Agreement which will provide funding for the construction of the Snow Removal Equipment
Building
- Not accept the Grant Agreement and the funds will be returned and project terminated.

Background and History:
A Request for Proposal was solicited for Professional Architectural Design Services, bids were received on
April 2, 2020, and on July 7, 2020, council approved the contract with APMI in the amount of $859,977. 
Based on bids the City received a Grant Offer on July 13, 2020 from FAA for the Airport Improvement
Program (AIP) Project No. 3-04-0015-044-2020 to Design the Snow Removal Equipment Building.

In June 2023, the City submitted three grant applications (FAA Entitlement, Bipartisan Infrastructure Law, and
FAA Discretionary) to fund the construction of the Snow Removal Equipment Building.  This is the match for
the second award of three grants to get to a total project cost of approximately $24,000,000.

On October 17, 2023, Council approved the FAA AIP 51 grant agreement. 

On April 30, 2024, the City of Flagstaff received five Statements of Qualifications for providing Construction
Manager At Risk (CMAR) services for this project and on July 2, 2024, Council approved a CMAR Design
Phase Services Contract with Loven-Fann Joint Venture in an amount not to exceed $700,000 for the Airport
Snow Removal Equipment Building Project.

Connection to PBB Priorities and Objectives:
Safe & Healthy Community
- Ensure the built environment is safe through the use of consistent standards, rules and regulations, and land
use practices.
- Promote physical health through providing recreation opportunities, parks, open space & multiple
transportation options.
Sustainable, Innovative Infrastructure
- Deliver outstanding services to residents through a healthy, well maintained infrastructure system.
- Provide effective management of infrastructure for all modes of transportation.
 

Connection to Regional Plan:
Goal T.10. Strengthen and expand the role of Flagstaff Pulliam Airport as the dominant hub for passenger, air
freight, public safety flights, and other services in northern Arizona.
Policy T.10.1. Maintain and expand Flagstaff Pulliam Airport as an important link to the national air
transportation system.
Policy T.10.3. Seek opportunities to expand destinations and frequency of regional air service throughout the
southwest and west.

This Project will facilitate improved responsiveness to snowfall at the airport by reducing staff time needed to
deploy snow removal equipment and improving access for equipment maintenance.  The improved response
to snow events will place the airport in a better position to support current airport operations, tenants, and air
service and will be a selling point for additional air service.

Connection to Carbon Neutrality Plan:
None

Connection to 10-Year Housing Plan:
None



Connection to Division Specific Plan:None

Attachments: ADOT SREB Ph. 2 Grant Agreement



  

azdot.gov 

 

1801 W. Jefferson St., RM B05 

MD426M 

Phoenix, AZ 85007 
 

 

 

September 23, 2025 
 
Brian Gall 
Airport Manager 
Flagstaff Pulliam Airport 
6200 S. Pulliam Drive, Suite 204 
Flagstaff, AZ 86001 
 
Subject: ADOT Grant Agreement E6F4F 01C 
 
Dear Mr. Gall: 
 
On June 24, 2025 the State Transportation Board approved Arizona Department of 
Transportation (ADOT) grant number E6F4F 01C for State Share portion of $151,896.00 for 
Fiscal Year 2025 funding. This FSL Grant (Federal State Local Grant) is for the following 
project:  (Construct Snow Removal Equipment Building – Phase 2) 
 
Enclosed is a PDF of an Airport Development Reimbursable Grant Agreement including Exhibits 
A through C and Schedules One through Three. DocuSign requires that the forms be filled out 
in their entirety including appropriate dates, cost details, committed local funds, and 
identification of the person authorized to receive grant funds. DocuSign also requires the upload 
an ALP-based drawing which clearly depicts the project location and scope. Completed and 
signed Agreements must be finalized in DocuSign no later than January 23, 2026, or sooner.  
 
It is the Sponsor's responsibility to understand and abide by the requirements of the Grant 
Agreement. Please reference the ADOT grant number, as well as the Federal Aviation 
Administration’s AIP number (if applicable) on all correspondence and/or documents related to 
this project.  
 
As soon as possible, please send ADOT a PDF copy, via email, of your General Services 
Agreement (or other contract for professional and/or construction services) including the scope 
of work or task order for this project.   
 
If you have any questions, please contact Grant Manager Sonia Pizano at spizano@azdot.gov 
or (480) 952-8107.. 

 
Sincerely, 
 

Sonia Pizano 
 
Sonia Pizano 
Grant Manager 
 

Docusign Envelope ID: 715BC055-A5D3-4F79-BD02-A25B19FF2A90
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Arizona Department of Transportation 
Multimodal Planning Division 

Aeronautics Group 

 
 

Airport Development Reimbursable Grant Agreement 
 

 

Part I 
 

THIS AGREEMENT is entered into _________________________________, between the STATE OF ARIZONA, 

acting by and through its DEPARTMENT OF TRANSPORTATION, through its Multimodal Planning Division (the 

“State”) and the CITY OF FLAGSTAFF, a political subdivision of the State of Arizona (the “Sponsor”), for a grant 

of State funds for the purpose of aiding in financing a Project of  Construct Snow Removal Equipment Building 

– Phase 2 (the “Project”), for the improvement of the CITY OF FLAGSTAFF   (the “Airport”). 

 
WITNESSETH 

Recitals: 
 
1) The Sponsor desires, in accordance with the authority granted by Arizona Revised Statutes (A.R.S.) Section 28-8413, 

funds from the State for the purpose of airport planning and/or development. 
 
2) The Arizona State Transportation Board, as approved on June 24, 2025 and the Director of the Arizona Department 

of Transportation, in accordance with the authority granted by Sections 28-304, 28-363, and 28-401 and A.R.S. Title 
28, Chapter 25, have authorized reimbursement to the Sponsor of funds expended for airport planning and/or 
development. 

 
Now, therefore, in consideration of the foregoing recitals and of the covenants and agreements made by the parties 
herein to be kept and performed, the parties agree as follows: 
 
Sponsor’s Responsibility 
 
1) The Sponsor shall accept this Agreement within 4 months of the date of the grant offer cover letter: September 23, 

2025. This Grant offer, if not accepted by the Sponsor, shall expire at the end of the 4-month period. 
 
2) The Sponsor shall commence the Project within 6 months of the date the grant was executed by the State.  This 

Project will consist of the airport improvements as described in Exhibit C.  The Sponsor shall proceed with due 
diligence and complete the Project in accordance with the provisions of this Agreement.  The Sponsor shall provide 
and maintain competent supervision to complete the Project in conformance with the plans, specifications and work 
completion schedule incorporated as part of this Agreement. 

Docusign Envelope ID: 715BC055-A5D3-4F79-BD02-A25B19FF2A90
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3) The Sponsor shall submit completed Project Reimbursement and Milestone schedules, which shall be attached 

hereto, as Exhibit C, Schedules Two and Three respectively and shall complete the Project within that schedule.  Any 
change to the schedule shall be submitted in writing and be approved by the State.  A time extension beyond the 
State's obligation to provide funds herein must be reflected by formal Amendment to this Agreement. 

 
4) The Sponsor shall comply with the Sponsor Assurances and abide by and enforce the General Provisions and Specific 

Provisions incorporated herein as Exhibits A, B and C respectively. 
 
Obligations  
 
1) The minimum funding participation from the Sponsor shall be Two Point Fifty Percent (2.50%) as determined by the 

State. 
 
2) The maximum reimbursement available from the State to the Sponsor for this Agreement shall be One Hundred 

Fifty-One Thousand Eight Hundred Ninety-Six Dollars ($151,896.00). 
 
3) Except as otherwise provided herein for the State’s obligation to provide funds hereunder expires upon completion 

of the project required herein or  , whichever is earlier. 
 
4) The State may, after agreeing to provide said funds to the Sponsor, withdraw/terminate the grant if the Project has 

not been initiated as evidenced by a Notice to Proceed within 6 months of the date the grant was executed by the 
State or has not progressed as scheduled over a period of 12 months or if the State determines that Sponsor is not 
otherwise complying with the terms of this Agreement.   If it becomes necessary to terminate a grant at any time, 
the State will reimburse expenses of the Sponsor, approved by the State, up to the time of notification of 
cancellation provided Sponsor is not in default hereunder. 

 
5) Sponsor acknowledges that in the event of a late payment or reimbursement by the State, the State shall have no 

obligation to pay a late payment fee or interest and shall not otherwise be penalized. 
 
6) Notwithstanding anything to the contrary herein, in the case where funds are no longer available or have been 

withdrawn or not appropriated, or the Project is no longer in the State’s best interest, the State shall have the right 
of termination at its sole option.  The State shall not reimburse any costs incurred after receipt of the notice of 
termination.  The Governor pursuant to A.R.S. Section 38-511 hereby puts all parties on notice that this Agreement 
is subject to cancellation. 

  
Preliminary Work Provision 
 
Any preliminary work, for which costs for this Project were incurred after August 25, 2025 shall be considered eligible for 
reimbursement provided that said costs are directly related to the Project on which this Agreement is written. The State 
shall review related records and determine eligibility at its sole discretion. 
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Part II 
 
The Sponsor shall approve and attach to this agreement a resolution, or Motion, or Board Action by its governing body 

that certifies as follows: 
 
1) The Sponsor has the legal power and authority:  
 
 a)  to do all things necessary, in order to undertake and carry out the Project; 
 
 b)  to accept, receive and disburse grant funds from the State in aid of the Project. 
 

2) The Sponsor now has on deposit, or is in a position to secure         dollars     

($               ___     ), or an equivalent amount represented by Sponsor’s proposed labor and equipment costs, for use 

in defraying Sponsor’s share of the costs of the Project.  The present status of these funds is as follows: 

  
 ____________________________________________________________________________________ 
 (Enter local funding type and location) 
 

3)   The Sponsor hereby designates __________________________________, _______________________________ 
                                                                             Name                                                                     Title 

 to receive payments representing the State’s share of project costs. 
 
 
      _____________________________________________  __________________________________________ 
                 Signature of Sponsor’s Representative              Title of Representative 
 
4)  The Sponsor has on file with ADOT the following vendor identification and address for project payments: 
 
 Sponsor Vendor Id #:                        IV0000002739 

 Sponsor Vendor Address:                 CITY OF FLAGSTAFF 

                                                                  211 West Aspen 
                                                                      Flagstaff, AZ 86001 
    
Exhibits 
 
The following Exhibits are incorporated herewith and form a part of this Agreement. 
 

 Exhibit A - Sponsor Assurances  

 Exhibit B - General Provisions 

 Exhibit C - Specific Provisions and Project Schedules  
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STATE:  SPONSOR: 
 
State of Arizona CITY OF FLAGSTAFF 
Department of Transportation Flagstaff-Pulliam Airport 
Multimodal Planning Division 
 

By:             _________________________ By:             _________________________ 

Title:                         MPD Division Director Title:          _________________________                      

Date:          _________________________ Date:          _________________________ 

 

 

WITNESSED BY: 

 

Signature:     ________________________ 

Print Name:  ________________________ 

Date:             ________________________ 

  
 
 
 
 
 

WITNESSED BY: 

 

 Signature:     ________________________ 

 Print Name:  ________________________ 

 Date:             ________________________ 
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EXHIBIT A 

 
Sponsor Assurances 

 
Upon acceptance of the grant offer by the Sponsor, these assurances will become a part of this Agreement.   The 
Sponsor hereby covenants and agrees with the State as follows: 
 
General 

 
1) That the Project is consistent with plans (existing at the time of approval of the Project) of political jurisdictions 

authorized by the State to plan for the development of the area surrounding the Airport and has given fair 
consideration to the interest of communities in or near where the Project is to be located.  In making a decision to 
undertake any airport development Project under this Agreement the Sponsor insures that it has undertaken 
reasonable consultation with affected parties using the Airport at which the Project is proposed.  All appropriate 
development standards of Federal Aviation Administration (FAA) Advisory Circulars, Orders, or Federal Regulations 
shall be complied with.  All related state and federal laws shall be complied with. 

 
2) That these covenants shall become effective upon execution of this Agreement for the Project or any portion 

thereof, made by the State and shall remain in full force and effect throughout the useful life of the facilities or the 
planning project’s duration developed under the grant, but in any event, not less than twenty (20) years from the 
date of acceptance of the grant offer by the Sponsor.   

 
3) The Sponsor certifies in this Agreement that it is a political subdivision of the State and is the public agency with 

control over a public-use Airport and/or on behalf of the possible future development of an Airport and is eligible to 
receive grant funds for the development or possible development of an Airport under its jurisdiction.  

 
4) The Sponsor further agrees it holds good title, satisfactory to the State, to the landing area of the Airport or site 

thereof, or will give assurance satisfactory to the State that good title will be acquired.   
 

5)   That the Sponsor is the owner or lessee of the property or properties on which the Airport is located and that the 
lease guarantees that the Sponsor has full control of the use of the property for a period of not less than twenty (20) 
years from the date of this Agreement.  All changes in airport ownership or to an airport lease shall be approved by 
the State. 

 
6) The Sponsor agrees that it has sufficient funds available for that portion of the project costs which are not to be paid 

by the State (or the United States). 
 
7) The Sponsor agrees to provide and maintain competent supervision to complete the Project in conformance with 

this Agreement. 
 
8) Preserving Rights and Powers:  The Sponsor agrees it shall not take or permit any action which would operate to 

deprive it of any of the rights and powers necessary to perform any or all of the terms, conditions and assurances in 
this Agreement without written permission from the State, and shall act promptly to acquire, extinguish or modify 
any outstanding rights or claims of right by others which would interfere with such performance by the Sponsor.  
This will be done in a manner acceptable to the State. The Sponsor shall not sell, lease, encumber or otherwise 
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transfer or dispose of any part of its title or other interests in the property shown on the airport property map 
included in the most recent FAA-approved Airport Layout Plan, or to that portion of the property upon which State 
funds have been expended, for the duration of the terms, conditions and assurances in this Agreement without 
approval by the State.  If the transferee is found by the State to be eligible under Title 49, United States Code, to 
assume the obligations of this Agreement and to have the power, authority and financial resources to carry out such 
obligations, the Sponsor shall insert in the contract or document transferring or disposing of Sponsor’s interest and 
make binding upon the transferee all the terms, conditions and assurances contained in this Agreement.  

 
9) Public Hearings:  In Projects involving the location of an Airport, an airport runway or a major runway extension, the 

Sponsor has afforded the opportunity for public hearings for the purpose of considering the economic, social and 
environmental impacts of the Airport or runway location and its consistency with goals and objectives of such 
planning as has been carried out by the community and it shall, when requested by the State, submit a copy of such 
hearings to the State. 

 
Financial  
 
Pursuant to A.R.S. 35-326, the Sponsor may elect to utilize the Local Government Investment Pool (“LGIP”) maintained 
by the state treasurer. The Sponsor shall request written approval from the State to use the LGIP. Thereafter, the State 
may deposit the funds authorized by the grant into the Sponsor’s account. After approval of the reimbursements by the 
state, the funds shall be disbursed through the LGIP account to the Sponsor. The disbursements shall be made pursuant 
to the applicable laws and regulations. 
 
The Sponsor shall establish and maintain for each Project governed by this Agreement, an adequate accounting record 
to allow State personnel to determine all funds received (including funds of the Sponsor and funds received from the 
United States or other sources) and to determine the eligibility of all incurred costs of the Project.  The Sponsor shall 
segregate and group project costs into cost classifications as listed in the Specific Provisions of Exhibit C. 
 
Record Keeping 
 
The Sponsor shall maintain accurate records of all labor, equipment and materials used in this Project and that upon 
reasonable notice, shall make available to the State, or any of their authorized representatives, for the purpose of audit 
and examination all records, books, papers or documents of the recipient relating to work performed under this 
Agreement. For airport development Projects, make the Airport and all airport records and documents affecting the 
Airport, including deeds, leases, operation and use agreements, regulations and other instruments, available for 
inspection by any duly authorized agent of the State upon reasonable request.   

 
Airport Based Aircraft Reporting 
 
The Sponsor shall furnish to the State on a quarterly basis, a current detailed listing (including: Registration/N Number, 
Name, Address and Phone Number of Owner) of all based aircraft on the Airport in a form approved by the State. 
 
Airport Layout Plan 
 
1) The Sponsor shall maintain a current signed/approved Airport Layout Plan (ALP) of the Airport, which shows building 

areas and landing areas, indicating present and planned development and to furnish the State an updated ALP of the 
Airport as changes are made.   
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2) The Sponsor shall be required to prepare an ALP for update or revalidation in accordance with current FAA and State 

standard guidelines.  The ALP will indicate any deviations from FAA design standards as outlined in current FAA 
Advisory Circulars, orders or regulations.  A copy of the signed/approved ALP in electronic format shall be forwarded 
to the State after authentication by FAA or the State. 

 
3) The Sponsor shall assure that there are no changes to the airport property boundaries, together with any off-site 

areas owned or controlled by the Sponsor which support the Airport or its operations as a part of this project. 
 
4) If a change or alteration is made at the Airport which the State determines adversely affects the safety, utility or 

efficiency of the Airport, or any State funded property on or off Airport which is not in conformity with the ALP as 
approved by the State, the Sponsor will, if requested by the State, eliminate such adverse affect in a manner 
approved by the State. 

 
Immediate Vicinity Land Use Restriction 
 
The Sponsor shall restrict the use of land, adjacent to or in the immediate vicinity of the Airport, to activities and 
purposes compatible with normal airport operations and to take appropriate action including the adoption of 
appropriate zoning laws.  In addition, if the Project is for noise compatibility or to protect the 14 CFR Part 77 imaginary 
surfaces of the Airport, the Sponsor will not cause or permit any change in land use, within its jurisdiction, that will 
reduce its compatibility, with respect to the Airport, of the noise compatibility program measures or the imaginary 
surfaces of the Airport upon which State funds have been expended.   
 
Airport Operation 
 
1) The Sponsor shall promote safe airport operations by clearing and protecting the approaches to the Airport by 

removing, lowering, relocating, marking and/or lighting existing airport hazards and to prevent, to the extent 
possible, establishment or creation of future airport hazards.  The Sponsor shall take appropriate action to assure 
such terminal airspace as is required to protect instrument and visual operations to the Airport (including 
established minimum flight altitudes) will be adequately cleared and protected by preventing the establishment or 
creation of future airport hazards.  The Sponsor shall promptly notify airmen of any condition affecting aeronautical 
use of the Airport.  

 
2) The Sponsor further agrees to operate the Airport for the use and benefit of the public and to keep the Airport open 

to all types, kinds and classes of aeronautical use without discrimination between such types, kinds and classes; 
provided that the Sponsor shall establish such fair, equal and nondiscriminatory conditions to be met by all users of 
the Airport as may be necessary for the safe and efficient operation of the Airport; and provided further, that the 
Sponsor may prohibit any given type, kind or class of aeronautical use of the Airport if such use would create unsafe 
conditions, interfere with normal operation of aircraft, or cause damage or lead to the deterioration of the runway 
or other airport facilities. 

 
3) In any agreement, contract, lease or other arrangement under which a right or privilege at the Airport is granted to 

any person, firm or corporation to conduct or engage in any aeronautical activity for furnishing services to the public 
at the Airport, the Sponsor shall insert and enforce provisions requiring said person, firm or corporation: 

 
 a)  to furnish services on a reasonable and not unjustly discriminatory basis to all users thereof and charge 

reasonable and not unjustly discriminatory prices for each unit or service;  
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 b) and be allowed to make reasonable and nondiscriminatory discounts, rebates or similar types of price 

reductions to volume purchasers; 
 
 c) each Fixed Based Operator (FBO) and Air Carrier at the Airport shall be subject to the same rates, fees, rentals 

and other charges as are uniformly applicable to all other FBOs and Air Carriers making the same or similar uses 
of the Airport and utilizing the same or similar facilities; 

 
 d) each Air Carrier using such Airport shall have the right to service itself or to use any FBO that is authorized or 

permitted by the Airport to serve any Air Carrier at the Airport.  
 
4) The Sponsor shall not exercise or grant any right or privilege which operates to prevent any person, firm or 

corporation operating aircraft on the Airport from performing any services on its own aircraft with its own 
employees (including but not limited to maintenance, repair and fueling) that it may choose to perform.  In the 
event the Sponsor itself exercises any of the rights and privileges referred to in this assurance, the services involved 
will be provided on the same conditions as would apply to the furnishing of such services by a commercial 
aeronautical operator authorized by the Sponsor under these provisions. 

 
5) The Sponsor shall suitably operate and maintain the Airport and all facilities thereon or connected therewith which 

are necessary for airport purposes and to prohibit any activity thereon which would interfere with its use for 
aeronautical purposes and to operate essential facilities, including night lighting systems, when installed, in such 
manner as to assure their availability to all users of the Airport; provided that nothing contained herein shall be 
construed to require that the Airport be operated and maintained for aeronautical uses during temporary periods 
when snow, flood or other climatic conditions interfere substantially with such operation and maintenance.  

 
6) The Sponsor shall not permit an exclusive right for the use of the Airport by any person providing, or intending to 

provide, aeronautical services to the public.  For purposes of this paragraph, providing services at an Airport by a 
single FBO shall not be construed as an “exclusive right” if:  

 
 a)   it would be unreasonably costly, burdensome or impractical for more than one FBO; and  
 
 b) if allowing more than one FBO to provide such services would require a reduction of space leased pursuant to an 

existing agreement between a single FBO and the Airport.   
 
Note: Aeronautical activities that are covered by this paragraph include, but are not limited to: charter flights, pilot 

training, aircraft rental, sightseeing, air carrier operations, aircraft sales and services, aerial photography, 
agricultural spraying, aerial advertising and surveying, sale of aviation petroleum products whether or not 
conducted in conjunction with any other aeronautical activity, repair and maintenance of aircraft, sale of aircraft 
parts, and any other activities which because of their direct relationship to the operation of aircraft can be regarded 
as an aeronautical activity.   

7) The Sponsor shall terminate any exclusive right to conduct an aeronautical activity now existing at the Airport before 
any grant of assistance from the State.  However, there shall be no limit on the duration of the assurances regarding 
Exclusive Rights and Airport Revenue so long as the Airport is used as an Airport.  There shall be no limit on the 
duration of the terms, conditions, and assurances with respect to real property acquired with State funds.  

 
8) Airport Pavement Preservation Program: The Sponsor certifies that they have implemented an effective pavement 

preservation management program at the Airport in accordance with Public Law 103-305 and with the most current 
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associated FAA policies and guidance for the replacement, reconstruction or maintenance of pavement at the 
Airport.  The Sponsor assures that it shall use and follow this program for the useful life of the pavement 
constructed, reconstructed or repaired with financial assistance from the State and that it will provide such reports 
on pavement condition and pavement management programs as may be required by the State. 
 

Sponsor Transactions 
 
The Sponsor shall refrain from entering into any transaction which would deprive the Sponsor of any of the rights and 
powers necessary to perform any or all of the covenants made herein, unless by such transaction the obligation to 
perform all such covenants is assumed by another public agency eligible to assume such obligations and having the 
power, authority and financial resources to carry out such obligations; and, if an arrangement is made for management 
or operation of the Airport by an agency or person other than the Sponsor, the Sponsor shall reserve sufficient powers 
and authority to insure that the Airport will be operated and maintained in accordance with these covenants or insure 
that such an arrangement also requires compliance therewith. 
 
Airport Revenues 
 
The Sponsor shall maintain a fee and rental structure for the facilities and services at the Airport which will make the 
Airport as self-sustaining as possible under the circumstances existing at the particular Airport, taking into account such 
factors as the volume of traffic and economy of collection.  All revenues generated by the Airport (and any local taxes 
established after Dec 30, 1987), will be expended by it for the capital or operating costs of the Airport; the local airport 
system; or the local facilities which are owned or operated by the owner or operator of the Airport and which are 
directly or substantially related to the actual air transportation of passengers or property, on or off the Airport.   
 
Disposal of Land  
 
1) For land purchased under a grant for airport development purposes (it is needed for aeronautical purposes, 

including runway protection zones, or serve as noise buffer land; and revenue from the interim use of the land 
contributed to the financial self-sufficiency of the Airport), the Sponsor shall apply to the State and FAA for 
permission to dispose of such land.  If agreed to by the State and/or FAA, the Sponsor shall dispose of such land at 
fair market value and make available to the State and FAA an amount that is proportionate to the State and FAA’s 
share of the cost of the land acquisition.  That portion of the proceeds of such disposition, which is proportionate to 
the share of the cost of acquisition of such land, shall be (a) reinvested in another eligible airport development 
Project or Projects approved by the State and FAA or (b) be deposited to the Aviation Trust Fund if no eligible Project 
exists.  

2) Disposition of such land shall be subject to the retention or reservation of any interest or right therein necessary to 
ensure that such land will only be used for purposes which are compatible with noise levels associated with 
operation of the Airport. 

EXHIBIT B 
 

General Provisions 
 

Employment of Consultants  
 
The term consultant, as used herein, includes planners, architects and/or engineers.  If a consultant is to be used for this 
Project, the Sponsor agrees to consider at least three (3) consultant firms.  If the Sponsor has contracted with or will 
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contract with a consultant on a retainer basis, the Sponsor assures to the State that prior to entering such a contract, at 
least three (3) consultants were or will be considered.  The Sponsor shall submit to the State, for review and approval, a 
copy of the request for proposals and/or request for qualifications, and the proposed consultant contract prior to its 
execution and upon award of the contract, a fully executed copy.  All requests for qualifications and requests for 
proposals shall be in accordance with A.R.S. 34, Chapters 1, 2 and 6, and shall include a list of projects and project 
locations to be awarded project contracts.    
 
Contracts  
 
1) The Sponsor as an independent entity and not as an agent of the State may obtain the services required in order to 

fulfill the work outlined in the Project Description as approved by the State for funding in the Airport Capital 
Improvement Program.  All contracts awarded to accomplish the project work described in this Agreement shall 
state: 

 
 a) The name of the consultant authorized to perform the work and to communicate on behalf of the Sponsor; 
 
 b) The Sponsor must insure that contracts issued under this Agreement comply with the provisions of Arizona  
  Executive Order 75-5 as amended by Arizona Executive Order 2009-9, relating to equal opportunity; 
 
 c) The terms for termination of the contract either for failure to perform or in the best interest of the Sponsor; 
 
 d) The duly authorized representatives of the State shall have access to any books, documents, papers and records 

of the consultant and/or contractor which are in any way pertinent to the contract for a period of five years, in 
accordance with A.R.S. 35-214, for the purpose of making inspections, audits, examinations, excerpts and 
transcriptions. 

 
2)    All contracts shall stipulate and make clear: 
  
 a)  The responsibilities of the consultant to gain authorization for changes on the Project which may have an affect 

on the contract price, scope, or schedule; 
  
 b)  That all construction contractors and sub-contractors hired to perform services, shall be in compliance with A.R.S. 

32, Chapter 10.  
 

c) That any materials, including reports, computer programs or files and other deliverables created under this 
Agreement are the sole property of the Sponsor.  That these items shall be made available to the public.  The 
Contractor/Consultant is not entitled to a patent or copyright on these materials and may not transfer the 
patent or copyright to anyone else.  

 

d) That any travel shall be reimbursable by the State only within the rules and costs in accordance with the State of 
Arizona Travel Policy. 

 
3)   Liability of Subcontractors 

1) It shall be the responsibility of the Sponsor to ensure through contractual agreement that any independent 

contractor, subcontractors, or sub consultants utilized by the Sponsor, defend, indemnify, save, and hold 
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harmless the State and any of their departments, divisions, agencies, officers, or employees who may be 

obligated to pay by reason of any liability imposed upon any of the above for damages arising out of any error, 

negligence, omissions, or act of the independent contractor, subcontractor, or sub consultant. 

Conflict of Interest  
 
Each consultant submitting a proposal shall certify that it shall comply with, in all respects, the rules of professional 
conduct set forth in Arizona Administrative Code R4-30-301.  In addition, a conflict of interest shall be cause for 
disqualifying a consultant from consideration; or terminating a contract if the conflict should occur after the contract is 
made.  A potential conflict of interest includes, but is not limited to: 
 
1) Accepting an assignment where duty to the client would conflict with the consultant's personal interest, or interest 

of another client. 
 
2) Performing work for a client or having an interest which conflicts with this contract. 
 
Reports 
 
1)     Reimbursement Requirements 

a). The Sponsor shall submit quarterly Grant Reimbursement Requests (GRR’s) to the Aeronautics Grant 

Manager  after the date of the grant agreement has been signed by both Sponsor and State.   

b). The Sponsor shall prepare quarterly (GRR) forms with the appropriate invoices attached which clearly 

indicate the project’s progress to date and the amount of reimbursement due by virtue of that progress.  All 

GRR’s for payment shall be for work completed unless otherwise agreed to by State.  

(i). The State has the right to withhold reimbursement payments if the Sponsor does not fill out the 

State GRR form correctly.  If the State does decide to withhold payments to the Sponsor for any reason, 

it must provide written notification and an explanation to the Sponsor within ten (10) days of the date of 

the invoice submitted. 

c).  The State has the right to suspend any current or  future grants should the Sponsor neglect to make a grant 

reimbursement request after 180 days as stated on the Projected Reimbursement Requests / State Cash 
Flow section of the grant agreement under Exhibit C, Schedule 2. 
d). An Airport may be awarded a pavement management agreement through the State’s Airport Pavement 

Management System (APMS Program).  Sponsors receiving APMS treatment will be responsible for 10% of the 

eligible construction cost.  Outstanding balances after final costs reconciliation shall be paid to the State upon 

written notice. Any unpaid balance by the Sponsor can result in suspension of participation in the State’s Airport 

Pavement Management System and State/Local Grants.  

2)  The Sponsor shall submit quarterly status reports during planning, shall submit quarterly status reports during design, 
and shall submit weekly reports during construction.  All reports shall reflect, at a minimum, the progress accomplished 
in relation to the Grant and Project schedules and milestones, the reasons for any changes, and the recommended 
corrections of problems encountered.  Upon completion of the Project, the Sponsor shall submit a letter to the State 
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specifying that the Project has been completed to their satisfaction and that the consultant and the contractor have 
completed their contractual responsibilities. 
  
Changes 
 
Any changes to the consultant contract, authorized by the Sponsor, that include additional funds, time and/or scope, 
shall be by amendment and shall be approved by the State prior to being made in order to be eligible for 
reimbursement.  Approval of a change by the State shall not obligate the State to provide reimbursement beyond the 
maximum funds obligated by this Agreement.  Any increase to the amount of funds authorized hereunder, to the 
expiration date of this agreement, or to the scope of work included in this agreement must be by formal amendment, 
and signed by all parties. 
 
Any changes to the contract documents, authorized by the Sponsor, must be approved by the State prior to any changes 
being made in order to be eligible for reimbursement.  
 
Audit 
 
Upon completion of the Project, the Sponsor agrees to have an audit performed.  The audit examination may be a 
separate project audit or in accordance with the Single Audit Act of 1984 (Single Audit).  If the Sponsor is required under 
law to have a Single Audit, this Project shall be considered for inclusion in the scope of examination.   
 
The Sponsor shall keep all project accounts and records which fully disclose the amount and disposition by the recipient 
of the proceeds of the grant, the total cost of the Project in connection with which the grant is given or used, and the 
amount or nature of that portion of the cost of the Project supplied by other sources, and such other financial records 
pertinent to the Project.  The accounts and records will be kept in accordance with A.R.S. 35-214. 
 
In any case in which an independent audit is made of the accounts of a Sponsor relating to the disposition of the 
proceeds of a grant relating to the Project in connection with which the grant was given or used, it shall file a certified 
copied of such audit with the State not later than six (6) months following the close of the fiscal year in which the audit 
was made. 
 
The Sponsor shall make available to the State or any of their other duly authorized representatives, for the purpose of 
audit and examination, any books, documents, papers and records of the recipient that are pertinent to the grant.  The 
Sponsor further agrees to provide the State a certified copy of the audit report.  The State is to determine the 
acceptability of this audit. 
 
Suspension  
 
If the Sponsor fails to comply with any conditions of this Agreement, the State, by written notice to the Sponsor, may 
suspend participation and withhold payments until appropriate corrective action has been taken by the Sponsor.  Costs 
incurred during a period of suspension may not be eligible for reimbursement by the State. 
 
Failure to Perform 
 
If the Sponsor fails to comply with the conditions of this Agreement the State, may by written notice to the Sponsor, 
terminate this Agreement in whole or in part.  The notice of termination will contain the reasons for termination, the 
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effective date, and the eligibility of costs incurred prior to termination.  The State shall not reimburse any costs incurred 
after the date of termination. 
 
Termination for Convenience 
 
When the continuation of the Project will not produce beneficial results commensurate with the further expenditure of 
funds or when funds are not appropriated or are withdrawn for use hereunder, the State may terminate this Agreement.  
In the case where continuation of the Project will not produce beneficial results, the State and the Sponsor shall 
mutually agree upon the termination either in whole or in part.  In the case where funds are no longer available or have 
been withdrawn or not appropriated, or the Project is no longer in the State’s best interest, the State shall have the right 
of termination as its sole option.  The State shall not reimburse any costs incurred after receipt of the notice of 
termination.  The Governor pursuant to A.R.S. Section 38-511 hereby puts all parties on notice that this Agreement is 
subject to cancellation. 
 
Waiver by State 
 
No waiver of any condition, requirement or right expressed in this Agreement shall be implied by any forbearance of the 
State to declare a default, failure to perform or to take any other action on account of any violation that continues or 
repeats. 
 
Compliance with Laws 
 
The Sponsor shall comply with all Federal, State and Local laws, rules, regulations, ordinances, policies, advisory 
circulars, and decrees that are applicable to the performance hereunder. 
 
Arbitration 
 
In the event of a dispute, the parties agree to use arbitration to the extent required by A.R.S. Section 12-1518. 
 
Jurisdiction 
 
Any litigation between the Sponsor and the State shall be commenced and prosecuted in an appropriate State court of 
competent jurisdiction within Maricopa County, State of Arizona. 
 
 
Excess of Payments 
 
If it is found that the total payments to the Sponsor exceed the State's share of allowable project costs, the Sponsor shall 
promptly return the excess to the State.  Final determination of the State's share of allowable costs shall rest solely with 
the State.  Any reimbursement to the Sponsor by the State not in accordance with this Agreement or unsubstantiated by 
project records will be considered ineligible for reimbursement and shall be returned promptly to the State. 
 
State Inspectors 
 
At any time and/or prior to final payment of funds for work performed under this Agreement, the State may perform an 
inspection of the work performed to assure compliance with the terms herein and to review the workmanship of the 
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Sponsor's contractors and/or consultants.  No inspector is authorized to change any provisions of this Agreement or any 
provisions of Agreements between the Sponsor and the Sponsor's contractor and/or consultant. 
 
Indemnification 
 
The State of Arizona, acting by and through the Arizona Department of Transportation, does not assume any liability to 
third persons nor will the Sponsor be reimbursed for the Sponsor's liability to third persons resulting from the 
performance of this Agreement or any subcontract hereunder. 
 
The Sponsor shall indemnify and hold harmless the State, any of their departments, agencies, officers and employees 
from any and all liability, loss or damage the State may suffer as a result of claims, demands, costs or judgments of any 
character arising out of the performance or non-performance of the Sponsor or its independent contractors in carrying 
out any provisions of this Agreement.  In the event of any action, this indemnification shall include, but not be limited to, 
court costs, expenses of litigation and reasonable attorney's fees. 
 
Required Provisions Deemed Inserted 
 
Each and every provision of law and clause required by law to be inserted in this Agreement shall 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 shall forthwith be physically amended to 
make such insertion or correction. 

 
Property of the Sponsor and State 
 
Any materials, including reports, computer programs or files and other deliverables created under this Agreement are 
the sole property of the Sponsor.  The Contractor/Consultant is not entitled to a patent or copyright on these materials 
and may not transfer the patent or copyright to anyone else.  The Sponsor shall give the State unrestricted authority to 
publish, disclose, distribute and otherwise use at no cost to the State any of the material prepared in connection with 
this grant.  At the completion of the project, the Sponsor shall provide the State with an electronic copy, in a format 
useable by the State, and one hard copy in a format useable by the State, of final plans, specifications, reports, planning 
documents, and/or other published materials as produced as a result of this project. 
 
 
 
 
 

Title VI List of Pertinent Nondiscrimination Authorities 
 

During the performance of this Agreement, the Sponsor, for itself, its assignees, and successors in interest (hereinafter referred to as 

the “Sponsor”) agrees to comply with the following non-discrimination statutes and authorities, Including but not limited to: 

1) Title VI of the Civil Rights Act of 1964 (42 U.S.C. §2000d et seq., 78 stat. 252), (prohibits discrimination on the basis of 

race, color, national origin); 

2) 49 CFR part 21 (Non-discrimination In Federally-Assisted Programs of The Department of Transportation –Effectuation 

of Title VI of The Civil Rights Act of 1964); 
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3) The Uniform Relocation Assistance and Real Property Acquisition Policies Act of 1970, (42 U.S.C § 4601), (prohibits 

unfair treatment of persons displaced or whose property has been acquired because of Federal or Federal-aid 

programs and projects); 

4) Section 504 of the Rehabilitation Act of 1973, (29 U.S.C. § 794 et seq.), as amended, (prohibits discrimination on the 

basis of disability); and 49 CFR part 27; 

5) The Age Discrimination Act of 1975, as amended, (42 U.S. C. § 6101 et seq.), (prohibits discrimination on the basis of 

age); 

6) Airport and Airway Improvement Act of 1982, (49 USC § 471, Section 47123), as amended, (prohibits discrimination 

based on race, creed, color, national origin, or sex); 

7) The Civil Rights Restoration Act of 1987, (PL 100-209), (Broadened the scope, coverage and applicability of Title VI of 

the Civil Rights Act of 1964, The Age Discrimination Act of 1975 and Section 504 of the Rehabilitation Act of 1973, by 

expanding the definition of the terms “programs of activities” to include all the programs or activities of the Federal-aid 

recipients, sub-recipients and contractors, whether such programs or activities are Federally funded or not); 

8) Titles II and III of the Americans with Disabilities Act of 1990, which prohibit discrimination on the basis of disability in 

the operation of public entities, public and private transportation systems, places of public accommodation, and 

certain testing entities (42 U.S.C. §§ 12131-12189) as implemented by Department of Transportation regulations at 49 

CFR parts 37 and 38; 

9) The Federal Aviation Administration’s Non-discrimination statute (49 U.S.C § 47123) (prohibits discrimination on the 

basis of race, color, national origin, and sex); 

10) Executive Order 12898, Federal Actions to Address Environmental justice in Minority Populations and Low-Income 

Populations, which ensures discrimination against minority populations by discouraging programs, policies, and 

activities with disproportionately high and adverse human health or environmental effects on minority and low-income 

populations; 

11) Executive Order 13166, Improving Access to Services for Persons with Limited English Proficiency, and resulting agency 

guidance, national origin, discrimination includes discrimination because of limited English proficiency (LEP).  To ensure 

compliance with Title VI, you must take reasonable steps to ensure that LEP persons have meaningful access to your 

programs (70 Fed. Reg. at 74087 to 74100); 

12) Title IX of the Education Amendments of 1972, as amended, which prohibits you from discrimination because of sex in 

education programs or activities (20 U.S.C 1681 et. Seq.). 

13) All parties shall comply with all applicable federal, state, county, cities, and local laws, rules, regulations, and 

assurances in addition to all applicable provisions of Title 14 (Aeronautics and Space Chapter 1 – Federal Aviation 

Administration, Department of Transportation) and Title 49 (United States Department of Transportation) and other 

applicable Codes of Federal Regulations where and when relevant. 

 

Docusign Envelope ID: 715BC055-A5D3-4F79-BD02-A25B19FF2A90



Grant Number E6F4F 01C 

CITY OF FLAGSTAFF 
Flagstaff-Pulliam Airport 

                                                                                                                                          AIP: 3-04-0015-053-2025 

 

 Page 16 of 22 

EXHIBIT C 
 

Specific Provisions and Project Schedules 
 

Provisions for Design/Construction 
 

Financial Cost Categories 
 

The Sponsor shall segregate and group project costs in categories as follows: 

 

1) “Design/Engineering Services” (as applicable), including topographic surveys/mapping, geometric design, plans 
preparation, geotechnical and pavement design, specifications, contract documents. 

 

2) “Construction” (must be accounted for in accordance with approved work items as presented in the bid tabulation). 

 

3) “Construction Engineering” (as applicable), including contract administration, inspection/field engineering, materials 
testing, construction staking/as-built plans and other. 

 

4) “Sponsor Administration” directly associated with this Project (not to exceed 5% of project costs). 

 

5) “Sponsor Force Account” contribution (if applicable). 

 

6) “Contingencies” (not to exceed 5% of construction costs). 

 

7)   “Other” with prior approval of the State. 
 
Design Review – Plans, Specifications and Estimates 
 
Plans, specifications and estimates shall be accomplished by, or under the direct supervision of a qualified engineer 
registered by the State of Arizona.  The Sponsor shall conduct a Concept Design Review meeting with the State and 
Sponsor’s consultant at approximately the thirty percent (30%) completion point in the design of the Project, and a Final 
Design Review at one hundred percent (100%) plan completion.   
 
These mandatory reviews shall be completed before the Sponsor will be permitted to proceed with the Project.  The 
State shall issue an approval to proceed with final design upon satisfactory completion of the 30% review.  The State 
shall issue an approval of the 100% plans, specifications and estimates upon satisfactory completion of the 100% review.  
Upon State approval, the Sponsor may proceed to advertising if construction is included in the scope of the Project, or 
must close the Project and submit a final grant reimbursement request if the grant is for design only.   
 
Any modification to the approved plans, specifications and estimates authorized by the Sponsor shall also be subject to 
approval of the State.  Changes made to approved plans, specifications, and estimates at any time must be authorized 
by the State prior to executing the changes in order to be eligible for reimbursement by the State. 
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The National Environmental Policy Act (NEPA) documentation must be complete and approved by the State and/or FAA 
prior to construction.  The Sponsor shall submit a copy of the documentation to the State. 
 
FAA Notice of Proposed Construction 
 
The Sponsor agrees to submit an FAA Form 7460-1, Notice of Proposed Construction or Alteration before construction, 
installation or alteration of any Project under this Agreement that falls under the requirements of Subpart B to Part 77, 
Objects Affecting Navigable Airspace.   
 
Bidding - Alternate Bidding Methods 
 
Design, Bid, Build is the standard and preferred method for project delivery for State airport development grant 
projects. Alternative contracting methods (Design Build, Construction Manager at Risk, Task Order Contract) may be 
used in accordance with A.R.S. Title 34, Chapters 1, 2 and 6.  Use of an alternative contracting method shall be 
reviewed and approved by the State prior to the Sponsor executing a contract for the work.  If a project is approved 
for an alternative contracting method, the Sponsor must comply with all Federal, State, and Local policies, regulations, 
rules, and laws, as well as all requirements of this grant agreement within that method. 
 
Based on Bids 
 
If a Sponsor has requested a match to a Federal construction grant that was based on bids (the project was already 
advertised by the Sponsor with no existing State airport development grant for the design work), then all design 
coordination with the State required by this agreement must have been met during the design process for any prior 
design work to be considered eligible for reimbursement by the State.  The State shall review any documentation and 
work done prior to bidding and, at its sole discretion, determine the eligibility of the work.  Only work items necessary to 
complete the Project as stated in Exhibit C, Schedule One, Project Description, may be considered eligible. 
 
Contractor Allowance 
 
This item may only be used to cover costs of unknown, unforeseen circumstances within the scope of the grant that are 
necessary for Project completion.  (For example: if unknown underground utilities must be removed or relocated to 
accomplish the Project) This item must have prior approval of the State for each use of the item during construction in 
order to be eligible for reimbursement by the State.  The bid item shall be clearly defined in the contract documents 
with concise language describing when it may be utilized.  It shall also be specified that the item may not be used at all.  
The allowance may only be used for unforeseen items directly related to the Project.   
 
Contingencies 
 
Contingencies are to be used as an estimating tool during the preliminary phases of Project development.  They are 
intended to allow room in the grant funding level for reasonable price increases or approved added items during design.  
Contingencies are not eligible for reimbursement by the State as bid items in a construction contract.   
 
Itemized Allowance 
 
Use of an itemized allowance items may only be included in a contract with prior approval of the State.  Any use of an 
itemized allowance bid item as part of a grant must be for a clearly defined portion of the project.  (For example: cabinet 
allowance – cabinets in terminal storage room as shown on plans to be selected by Sponsor, or carpet allowance – 
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industrial Berber carpet for 200 SF lobby to be selected by Sponsor)  Each contract allowance item must be approved by 
the State in order to be included in the bid package. The State will not approve use of an item to cover expenses not 
directly related to the item.   (For example: Left over funds from cabinet allowance cannot be used to purchase light 
fixtures)  
 
Construction Inspection 
 
Airport planning, design, project estimates, bidding, and construction inspection are the direct responsibility of the 
Sponsor and may be accomplished by the Sponsor's staff or by a qualified consultant. The Sponsor shall provide and 
maintain competent technical supervision throughout the Project to assure that the work conforms to the plans, 
specifications and schedules approved by the State and the Sponsor.  
 
Construction inspection shall be accomplished by, or under the direct supervision of a qualified engineer registered by 
the State of Arizona. 
 
The Sponsor shall subject the construction work and any related documentation on any Project contained in an 
approved Project application to inspection and approval by the State and the FAA.   The State shall, if in accordance with 
regulations and procedures, prescribe such work as needed for the Project. 
 
Change Orders 
 
The Sponsor shall notify the State in advance of the need for a change.  Such notification shall clearly define the changed 
or added bid items, the locations of changed work, the quantities and costs of changed work, and the time required for 
the change. Justification for the change must be provided to the State by the Sponsor.  Change orders may be approved 
by the State only if they are clearly necessary to accomplish the original grant scope.  If approval is granted by the State, 
the Sponsor shall follow up with the written change order for the State’s review and approval in a timely manner.  The 
Sponsor may not request reimbursement for the work done under a change order until the change order is approved by 
the State.    
 
Construction Contract Documents 
 
Any changes to the construction contract documents (including scope, time and amount), authorized by the Sponsor, 
must be approved by the State prior to being implemented by the Sponsor in order to be eligible for reimbursement 
under the grant.  All changes, as well as any notifications and approvals related to the changes, shall be documented in 
the final contract documents, change orders, and as built plans provided to the State at the end of the contract. Verbal 
requests and approvals are not sufficient as documentation for reimbursement.  Final reimbursements will not be made 
until all documentation is received by the State.  
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Design/Construction Project Schedules 
 

The Schedule Forms are intended to identify and monitor project scope, costs, and basic milestones that will be 
encountered during various phases of the Project.  The Sponsor shall complete these three schedules showing the 
project description and total costs, project reimbursements (cash flow) schedule and project milestones.   

Schedule One shows the total Project estimated costs associated with each share - State and Federal and Local.  
Schedule Two shows a projected cash flow for State funds only.  The Sponsor is to estimate requests to the State for 
Project reimbursement.  Schedule Three shows anticipated dates of Project milestones. These schedules will be used to 
keep track of the Project’s progress.  Be sure to develop realistic schedules. 
 
As the project progresses, and the original reimbursement schedule and or milestone dates change, the Sponsor must 
submit a revised Schedule to the State for approval.   

 

Schedule One 

Design/Construction Project Description and Funding Allocation 
 

Detailed Project Description:   

Construct Snow Removal Equipment Building – Phase 2 

(FAA AIP # 3-04-0015-053-2025) 

Project Cost Category Total 
Estimated  

 Project Cost 

Estimated  
Local Share 

Estimated  
Federal Share 

Estimated 
 State Share* 

Design/Engineering Services $ $ $ $ 

Construction  $ $ $ $ 

Construction Engineering $ $ $ $ 

Sponsor Administration** $ $ $ $ 

Sponsor Force Account Work*** $ $ $ $ 

Contingencies $ $ $ $ 

Total Project Costs $ $ $ $ 

 
*Total of this column to be used in Schedule Two. 
** Sponsor Administration is not eligible for reimbursement above 5% of the project costs. 
*** All force account work is to be approved by the State prior to the grant agreement being signed. 
 

NOTE:  The Sponsor must attach a project plan based upon the ALP that clearly shows the 
scope and the limits of the work. 
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 Schedule Two 
Design/Construction Project Reimbursement Schedule 

 
The Sponsor must complete this Project Reimbursement Schedule showing the projected cash flow of State grant funds only for this 
Project.  Projections must include all consultant and contractor services.  The reimbursement schedule should be a realistic schedule 
and will be used to keep track of a project’s progress.  Reimbursement requests must be submitted regularly by the Sponsor wh ile 
the grant is active. The cash flow should reflect when a request is submitted to the State, not when invoices are paid by the Sponsor. 

 
Instructions: 
 
1) For “Total State Funds” below, enter the Total Project Costs/Estimated State Share from Schedule One. 
 
2) For each month/year, indicate the projected reimbursement request amount for State Funds Only (use whole dollars only, e.g. 

$540 or $1,300). 
 
3) Continue the process by entering a Zero (Ø) in the month/year for which no reimbursement is anticipated and/or a dollar 

amount of the reimbursement, until the total State funds are accounted for in the cash flow.  

 
Total State Funds:   $151,896.00  

 

Projected Reimbursement Requests / State Cash Flow 

 
Calendar 

Year 
Jan Feb Mar Apr May Jun 

2025 $ $ $ $ $ $ 

2026 $ $ $ $ $ $ 

2027 $ $ $ $ $ $ 

2028 $ $ $ $ $ $ 

2029 $ $ $ $ $ $ 

 
Calendar 

Year 
Jul Aug Sep Oct Nov Dec 

2025 $ $ $ $ $ $ 

2026 $ $ $ $ $ $ 

2027 $ $ $ $ $ $ 

2028 $ $ $ $ $ $ 

2029 $ $ $ $ $ $ 

 
Grants expire 4 years from the date of the grant offer.  The Sponsor shall schedule the work to be 
completed within the 4 years. 

Schedule Three 
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Design/Construction Project Milestones 
Milestone Duration Guidelines 
The below duration periods are intended to provide guidelines for you to consider.  These are average time periods (in calendar days), but it is 
understood these periods may vary by Sponsor and Project, and are subject to modification.  If an entry on the form is not applicable, write N/A. 
 
1) The Consultant Selection Phase for all Projects, regardless of type, is approximately ninety (90) days but should not exceed one hundred eighty 

(180) days.   
2) The Design/Engineering Phase is subject to the type and complexity of the Project, however, most designs can be accomplished within one 

hundred eighty (180) days to two hundred and seventy (270) days. 
3) The Bidding Phase typically should be sixty (60) days or less. 
4) The Construction Phase is dependent upon the type of Project, the airport traffic, and the available construction season, generally ninety (90) 

days to three hundred sixty (360) days. 
5) The State review periods should be fifteen (15) days. 
 

Design/Construction Milestone Schedule 

Milestones 
Duration 

# of Days 

Start Date Completion Date 

Proposed Actual Proposed Actual 

Consultant Selection Phase      

Submit Scope for State Review/Approval*      

Submit Contract for State Review/Approval      

Award Consultant Contract      

Design & Engineering Phase      

Sponsor Issue Notice to Proceed/Start Design      

Conduct 30% Design Review/Approval       

Conduct Final Design Review/Bid Set Submitted (100%) for Review/Approval      

Bidding Phase      

Bid Set Submitted (100%) for Review/Approval      

Issue Invitation for Bids      

Submit Bid Tab for State Review/Approval      

Award Construction Contract/Submit to the State      

Construction Phase      

Pre-Construction Meeting      

Issue NTP – Begin Construction      

Final Inspection      

Submit As-Builts & Final Documentation      

Submit Final Reimbursement Request and Sponsor Closeout Letter      

* The solicitation for qualifications and the service agreements must contain a list of projects, including this grant project, per A.R.S. 
34-Chapter 6. 
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ELECTRONIC RECORD AND SIGNATURE DISCLOSURE 
From time to time, Arizona Dept of Transportation (we, us or Company) may be required by law
to provide to you certain written notices or disclosures. Described below are the terms and
conditions for providing to you such notices and disclosures electronically through your
DocuSign, Inc. (DocuSign) Express user account. Please read the information below carefully
and thoroughly, and if you can access this information electronically to your satisfaction and
agree to these terms and conditions, please confirm your agreement by clicking the 'I agree'
button at the bottom of this document. 
Getting paper copies 
At any time, you may request from us a paper copy of any record provided or made available
electronically to you by us. For such copies, as long as you are an authorized user of the
DocuSign system you will have the ability to download and print any documents we send to you
through your DocuSign user account for a limited period of time (usually 30 days) after such
documents are first sent to you. After such time, if you wish for us to send you paper copies of
any such documents from our office to you, you will be charged a $0.00 per-page fee. You may
request delivery of such paper copies from us by following the procedure described below. 
Withdrawing your consent 

If you decide to receive notices and disclosures from us electronically, you may at any time
change your mind and tell us that thereafter you want to receive required notices and disclosures
only in paper format. How you must inform us of your decision to receive future notices and
disclosure in paper format and withdraw your consent to receive notices and disclosures
electronically is described below. 
Consequences of changing your mind 
If you elect to receive required notices and disclosures only in paper format, it will slow the
speed at which we can complete certain steps in transactions with you and delivering services to
you because we will need first to send the required notices or disclosures to you in paper format,
and then wait until we receive back from you your acknowledgment of your receipt of such
paper notices or disclosures. To indicate to us that you are changing your mind, you must
withdraw your consent using the DocuSign 'Withdraw Consent' form on the signing page of your
DocuSign account. This will indicate to us that you have withdrawn your consent to receive
required notices and disclosures electronically from us and you will no longer be able to use your
DocuSign Express user account to receive required notices and consents electronically from us
or to sign electronically documents from us. 
All notices and disclosures will be sent to you electronically 
Unless you tell us otherwise in accordance with the procedures described herein, we will provide
electronically to you through your DocuSign user account all required notices, disclosures,
authorizations, acknowledgements, and other documents that are required to be provided or
made available to you during the course of our relationship with you. To reduce the chance of
you inadvertently not receiving any notice or disclosure, we prefer to provide all of the required
notices and disclosures to you by the same method and to the same address that you have given
us. Thus, you can receive all the disclosures and notices electronically or in paper format through
the paper mail delivery system. If you do not agree with this process, please let us know as
described below. Please also see the paragraph immediately above that describes the
consequences of your electing not to receive delivery of the notices and disclosures
electronically from us. 

Electronic Record and Signature Disclosure created on: 9/27/2016 10:03:17 AM
Parties agreed to: Stacey Brechler-Knaggs, Stacey Brechler-Knaggs, Stacey Brechler-Knaggs, Greg Clifton, Sonia Pizano



How to contact Arizona Dept of Transportation: 
You may contact us to let us know of your changes as to how we may contact you electronically,
to request paper copies of certain information from us, and to withdraw your prior consent to
receive notices and disclosures electronically as follows:
 
To advise Arizona Dept of Transportation of your new e-mail address 

To let us know of a change in your e-mail address where we should send notices and disclosures
electronically to you, you must send an email message to us at DocuSignRequest@azdot.gov and
in the body of such request you must state: your previous e-mail address, your new e-mail
address.  We do not require any other information from you to change your email address..  
In addition, you must notify DocuSign, Inc to arrange for your new email address to be reflected
in your DocuSign account by following the process for changing e-mail in DocuSign. 
To request paper copies from Arizona Dept of Transportation 
To request delivery from us of paper copies of the notices and disclosures previously provided
by us to you electronically, you must send us an e-mail to DocuSignRequest@azdot.gov and in
the body of such request you must state your e-mail address, full name, US Postal address, and
telephone number. We will bill you for any fees at that time, if any. 
To withdraw your consent with Arizona Dept of Transportation 
To inform us that you no longer want to receive future notices and disclosures in electronic
format you may:

i. decline to sign a document from within your DocuSign account, and on the subsequent
page, select the check-box indicating you wish to withdraw your consent, or you may;
ii. send us an e-mail to DocuSignRequest@azdot.gov and in the body of such request you
must state your e-mail, full name, IS Postal Address, telephone number, and account
number. We do not need any other information from you to withdraw consent..  The
consequences of your withdrawing consent for online documents will be that transactions
may take a longer time to process.. 

Required hardware and software 

Operating Systems: Windows2000? or WindowsXP? 

Browsers (for SENDERS): Internet Explorer 6.0? or above 

Browsers (for SIGNERS): Internet Explorer 6.0?, Mozilla FireFox 1.0,
NetScape 7.2 (or above) 

Email: Access to a valid email account 

Screen Resolution: 800 x 600 minimum 

Enabled Security Settings: 
•Allow per session cookies

 
•Users accessing the internet behind a Proxy

Server must enable HTTP 1.1 settings via
proxy connection 

** These minimum requirements are subject to change. If these requirements change, we will
provide you with an email message at the email address we have on file for you at that time
providing you with the revised hardware and software requirements, at which time you will
have the right to withdraw your consent. 
Acknowledging your access and consent to receive materials electronically 



To confirm to us that you can access this information electronically, which will be similar to
other electronic notices and disclosures that we will provide to you, please verify that you
were able to read this electronic disclosure and that you also were able to print on paper or
electronically save this page for your future reference and access or that you were able to
e-mail this disclosure and consent to an address where you will be able to print on paper or
save it for your future reference and access. Further, if you consent to receiving notices and
disclosures exclusively in electronic format on the terms and conditions described above,
please let us know by clicking the 'I agree' button below. 
By checking the 'I Agree' box, I confirm that: 

• I can access and read this Electronic CONSENT TO ELECTRONIC RECEIPT OF
ELECTRONIC RECORD AND SIGNATURE DISCLOSURES document; and
 

• I can print on paper the disclosure or save or send the disclosure to a place where I can
print it, for future reference and access; and
 

• Until or unless I notify Arizona Dept of Transportation as described above, I consent to
receive from exclusively through electronic means all notices, disclosures,
authorizations, acknowledgements, and other documents that are required to be
provided or made available to me by  Arizona Dept of Transportation during the
course of my relationship with you.
 



  8. A.             

CITY OF FLAGSTAFF
STAFF SUMMARY REPORT
To: The Honorable Mayor and Council
From: Rebecca Sayers, Parks, Recreation, Open Space, and

Events Director
Date: 10/30/2025
Meeting
Date:

11/04/2025

TITLE:
Consideration and Approval of Contract:  Cooperative Purchase Contract with Kaizen Laboratories Inc for
a Point-of-Sale and Reservation Management System in an amount not to exceed $90,000 annually.
 

STAFF RECOMMENDED ACTION:

1. Approve the cooperative purchase contract with Kaizen Laboratories Inc. and execute a contract in an
amount not to exceed $90,000 annually

2. Authorize the City Manager to execute the necessary documents

Executive Summary:
The City of Flagstaff has used recreation management software since 2008. The software manages all
manner of transactions and reservations for the Parks, Recreation, Open Space, and Events (PROSE)
Division, from memberships and point-of-sale for all recreation facilities, to indoor and outdoor amenity
reservations, special event permit reservations and invoicing, youth and adult sports reservations and
invoicing, and registration for city sports leagues, tournaments, and programming such as swim lessons. The
current software no longer meets the Division's needs and expectations for customer service, cybersecurity,
and reliability. In researching other available platforms over the past several years, the PROSE team
identified the point-of-sale and reservation management system offered by Kaizen Laboratories as ideal for
the Division's needs and our community. Kaizen was recently awarded the contract to update Pima County's
Parks and Recreation reservation system, which was written with cooperative language to allow other Arizona
locations to utilize their procurement process and contract. 

Kaizen's fee is based on 5% of PROSE's estimated annual revenue of $1,800,000, plus applicable sales
taxes. If the estimated annual revenue exceeds $1,800,000, the parties will increase the not-to-exceed
amount. Additionally, electronic payment processing fees will be charged and collected by the Contractor for
online payments. Should PROSE user fees and rates be considered for adjustment in the future, the Kaizen
5% fee could be considered as part of that discussion. Kaizen's funding model with other agencies is that they
collect the 5% fee at the time of transaction directly from the customer. This model could be included in any
future rate adjustment conversations. 
 
 

Financial Impact:
Project Name: Point-of-Sale and Reservation Management System by Kaizen Laboratories Inc.
Cost: Not to exceed $90,000 annually, based on five percent of estimated annual revenue of $1,800,000, plus
applicable sales taxes 
Account Number Budgeted: 001-11-156-0580-5-4231 with $8,750; 001-11-156-0580-5-4290 with $39,000;
001-11-156-0580-5-4301 with $5,500; and 055-11-158-3067-5-4433 with $36,750. 
FY2025-26 Budgeted Amount: Knowing that the new system will not "go live" until the second half of the fiscal
year, the FY2025-26 budgeted amount is anticipated to be funded with approximately $25,000 from BBB



Recreation. 
Grant Funded: No
Funding Source: General Fund and BBB Recreation

Policy Impact:
There is no policy impact. 

 

Previous Council Decision or Community Discussion:
There have been no previous council decisions.

Options and Alternatives to Recommended Action:
1. Approve the contract as recommended
2. Not approve the contract and provide direction to staff 

Background and History:
Flagstaff currently uses Vermont Systems Incorporated's (VSI) recreation management software called
RecTrac and their online registration platform called WebTrac. Kaizen's system offers numerous advantages
compared to the current VSI platform, including the following:

Modern Functionality: A user-friendly interface with support for mobile devices and digital wallet-based
memberships.
Security and Compliance: Native HIPAA compliance meets requirements that ensure the security and
privacy of users with secure data management,  including electronic waivers and electronic signatures
on contracts.
Enhanced Communication: Automatic notifications and language translation capabilities.
New Functionality: Special event permits, sports league management, facility reservation management,
and ticketing modules that are integrated into the platform.
Proven Performance: With 24-hour customer support and testimonials from other municipalities,
including Pima County, Arizona, and Castle Pines, Colorado, Kaizen is proven to handle more than
10,000 concurrent users without degradation in service.

The Procurement Section identified a cooperative purchase agency contract with Pima County to utilize the
purchase of a Point of Sale and Reservation Management System. Pima County conducted a competitive and
open procurement process through Request for Proposal Solicitation No.# RFP-PO-2400008 that resulted in
Contract #MA-PO-24-162, with Contractor Procurement staff that determined the procurement was a fair and
competitive process, and that the resulting cooperative purchase contract is applicable to this project. 

This Cooperative Purchase Contract shall commence upon execution by the parties and shall continue for a
period of three (3) years ("Initial Term") with an option for three (3) additional one (1) year extensions
presuming that the underlying Agency Contract has not expired or been terminated, or the Contractor has
agreed to continue to provide to the City the materials and/or services in the Scope of Work pursuant to the
same terms in the Agency Contract. The contract may be extended by mutual written consent of both parties.

Connection to PBB Priorities and Objectives:
High Performing Governance:

Serve the public by providing high quality customer service. 
Implement and communicate innovative and efficient local government programs, new ideas, and best
practices.

Safe and Healthy Community:

Promote physical and mental well-being through providing recreational opportunities, parks, open space,
and active transportation options.



Livable Community:

Provide amenities and activities that support a healthy lifestyle

Connection to Regional Plan:
There is no connection to the Regional Plan.

Connection to Carbon Neutrality Plan:
There is no connection to the Carbon Neutrality Plan.

Connection to 10-Year Housing Plan:
There is no connection to the 10-year Housing Plan.

Connection to Division Specific Plan:
There is no connection to a Division Specific Plan.

Attachments: Presentation
Contract
Kaizen Presentation



PROSE point-of-sale 
and reservation 

management system

November 4, 2025



What is this?
In short: an online system platform for memberships, point-
of-sale, registration, and reservations such as
• Membership management for the Aquaplex and weight room 

memberships at Joe C. Montoya and Hal Jensen Centers including 
day passes

• Recreation program registration (e.g. swim lessons, day camps)

• Sport league registrations (e.g. adult hockey, softball, basketball, and 
volleyball; youth basketball) 

• Special event permitting, reservations, invoicing

• Youth sports field reservations, invoicing

• Point-of-sale for retail items at recreation centers



Who else uses this system?

In Arizona:
•Pima County (live)

• Programs, memberships, facility reservations, and campsites

• Revenue has increased by 15% and nearly 40% of total activity is on a 
mobile device

•City of Cottonwood (live and will be unveiled to residents soon)

•Maricopa County (under contract)
• Estimated $15M of transactions will be on the Kaizen platform

• Sahuarita (under contract)
• Facility rentals and programs

https://www.explore.pima.gov/
https://www.register.cottonwoodaz.gov/


Who else?

Other noteworthy locations

•Vail, CO - $7M in transactions across programs, 
memberships, passes, sport court reservations, etc.

•Maryland Department of Natural Resources – State Parks

• St. George, UT - $10M in transactions for programs, facilities, 
sport court reservations

•Manhattan Beach, CA – memberships and facilities

• Forsyth County, GA – campsite management

https://www.register.vailrec.com/vail
https://www.parkdayuse.maryland.gov/maryland
https://www.explore.sgcityutah.gov/stgeorge
https://www.courts.manhattanbeach.gov/
https://www.register.forsythco.com/


When?

Start building the platform after contract approval

• Project kickoff target: November 2025

• Department Discovery: December 2025

• Core Module Configuration: December 2025

• Reporting and Financial Setup: December 2025

• Data Migration and Quality Assurance: December 2025

• Staff Training begins: January 2026

• Internal User Acceptance Testing and Feedback: January 2026

• Soft Launch, Go Live, and Post-launch optimization: ~February 2026



Why?
Customer service, reliability, cybersecurity, modern
• Improved customer interface for the community

• Modern functionality
• Mobile device friendly and digital wallet-based payment availability

• Inviting and clean website innovation

• Security and compliance
• City of Flagstaff Information Technology team is in full support of this transition and has 

noted Kaizen’s top of the line compliance and security practices

• Enhanced communication including notifications and language translation

• 24-hour customer support

• Numerous testimonials from other municipalities



Kaizen 
Laboratories 
Inc - demo



 

COOPERATIVE PURCHASE CONTRACT 
Contract No. 2025-155 

This Cooperative Purchase Contract is made and entered into on September ____, 2025, by and between 
the City of Flagstaff, Arizona, a political subdivision of the State of Arizona (“City”), and Kaizen 
Laboratories Inc. (“Contractor”). 

RECITALS: 

A. Contractor is a fully authorized vendor of Point-of-Sale and Reservation Management 
Systems. 

B. Pima County, a political subdivision of the State of Arizona, conducted a competitive and open 
procurement process through Request for Proposal RFP-PO-2400008 that resulted in Contract 
No. MA-PO-24-162 with Contractor (“Agency Contract”). 

C. The City has authority to enter into a cooperative purchase contract with Contractor utilizing the 
Agency Contract. 

AGREEMENT: 

NOW, THEREFORE, in consideration for the mutual promises contained herein, the parties agree as 
follows: 

1. Materials and/or Services Purchased: Contractor shall provide to the City the materials and/or 
services, as specified in the Scope of Work attached as Exhibit A, and in accordance with the 
Agency Contract. A general description of materials and/or services being provided is: 

Point-of-Sale and Reservation Management System 

2. Specific Requirements of City: Contractor shall comply with all specific purchase and delivery 
requirements and/or options of City, as specified in the Scope of Work attached as Exhibit A and 
incorporated by reference. 

3. Terms and Conditions of Agency Contract Apply: All provisions of the Agency Contract documents 
attached as Exhibit B, including any amendments, are incorporated in and shall apply to this 
Contract as though fully set forth herein. Contractor is responsible for promptly notifying City in 
writing of any changes to the Agency Contract, including, specifically, changes in price for 
materials and/or services. If any terms or conditions in the Agency Contract conflict with the terms 
and conditions in this Contract, the terms and conditions in this Contract, including Exhibit A to 
this Contract, will supersede the conflicting term or condition in the Agency Contract. 

4. Payment: 

4.1 For all transactions, including those paid via cash or check, the Contractor shall receive a 
5% transaction fee. The 5% transaction fee shall be calculated solely on the user fee and/or 
retail price of goods or services sold and shall not be assessed on the total transaction 
amount, which may include applicable sales taxes and electronic payment transaction fees. 
To collect the applicable 5% fee, Contractor will invoice the City monthly. 

4.2 Any adjustment to the transaction fee described in section 4.1 must be approved by mutual 
written consent of the parties through a formal amendment. 



 

4.3 The following electronic payment processing fees will be charged and collected by 
Contractor for online payments (these electronic payment processing fees will not be 
remitted to the City): 

• 2.9% plus $0.30 per transaction for online payments made via credit card, debit 
card, Apple Pay, or Google Pay; 

• 0.8% per transaction (capped at $5.00) for payments made via direct bank 
account/ACH; 

• 2.7% plus $0.05 per transaction for in-person payments made via credit card. 

Kaizen shall notify the City in writing at least sixty (60) days in advance of any proposed 
changes to the electronic payment processing fees above. Any increases to the electronic 
payment processing fees shall not exceed a maximum of 1.5% above the then-current rate 
unless otherwise agreed in writing by the City. 

Although Kaizen maintains the account management for electronic payment processing fees 
with its designated payment processor (currently Stripe), the City shall be granted 
administrative access to the platform for purposes of viewing, managing, and reconciling 
transaction records and payment activity associated with the City's use of the system. 

4.4 Notwithstanding the Agency Contract, the City’s total payments to Contractor under this 
Contract (collected as described in Section 4.1), including any applicable sales taxes, may 
not exceed $90,000.00 per year (the “NTE Amount”), or five percent of the estimated annual 
revenue of $1,800,000.00, plus applicable sales taxes earned by City’s use of the Point-of-
Sale and Reservation Management System. If the estimated annual revenue exceeds 
$1,800,000.00, the parties will increase the NTE Amount. 
 

5. Certificates of Insurance: All insurance provisions of the Agency Contract shall apply, including 
any requirement to name the City as an additional insured. Prior to commencing performance 
under this Contract, Contractor shall furnish City with a copy of the current Certificate of Insurance 
required by the Agency Contract. 

6. Term and Extensions: This Cooperative Purchase Contract shall commence upon execution by 
the parties and shall continue for a period of three (3) years (“Initial Term”) with an option for three 
(3) additional one (1) year extensions presuming that the underlying Agency Contract has not 
expired or been terminated, or the Contractor has agreed to continue to provide to the City the 
materials and/or services in the Scope of Work pursuant to the same terms in the Agency 
Contract. The contract may be extended by mutual written consent of both parties. 

7. Choice of Law; Venue: The laws and regulations of the State of Arizona govern the rights and 
obligations of the parties under this Contract. Any action relating to this Contract must be filed 
and maintained in the appropriate court of the State of Arizona in Coconino County. 

8. Notice: Any formal notice required under the Contract shall be in writing and sent by certified mail 
and email as follows: 

 
 

To the City: To Contractor: 



 

Rebecca Sayers 
City of Flagstaff 
211 W. Aspen Ave. 
Flagstaff, AZ 86001 
rsayers@flagstaffaz.gov  

Nikhil Reddy 
Chief Executive Officer 
Kaizen Laboratories, Inc. 
17 W. 20th St., FL 5 
New York, NY 10011 
nikhil@kaizenlabs.co 
(408) 623-7000 

With a copy to: 
Teddy Callan 
City of Flagstaff 
211 W. Aspen Ave. 
Flagstaff, AZ 86001 
Teddy.callan@flagstaffaz.gov 
 

 

 
9. Authority: Each party warrants that it has authority to enter into the Contract and perform its 

obligations hereunder, and that it has taken all actions necessary to enter into the Contract. 

KAIZEN LABORATORIES, INC.: 
 

By:  

Title:  
 
 

CITY OF FLAGSTAFF 

By:  
 

Title:  
 

 
ATTEST: 

 

___________________________________ 
City Clerk 

 
APPROVED AS TO FORM: 

 

___________________________________ 
City Attorney’s Office 

 
 

Notice to Proceed issued: , 20  
 

Last Updated June 26, 2025 

mailto:rsayers@flagstaffaz.gov
mailto:nikhil@kaizenlabs.co
mailto:Teddy.callan@flagstaffaz.gov
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EXHIBIT A – STATEMENT OF WORK 

 

Kaizen Laboratories Inc. will implement its recreation management system for Flagstaff’s 
recreation centers, visitor centers, and facilities to support POS transactions, rentals, 
reservations, memberships, and event management. 

These dates are initial estimates and will be refined collaboratively during the first phase of 
implementation when we develop a full project plan with Flagstaff staff. 

Statement of Work Milestones & Deliverables 

Phase Deliverable Locations Target 
Date Notes 

Phase 1: Initial 
Facility 
Reservation 
Payments, POS  

Transition payments only 
for existing and future 
facility reservations 
through December 31, 
2025 

Citywide July 1, 
2025 

 

 

POS system live for 
facility rentals, 
memberships, 
reservations, and retail 
sales. This will enable out-
of-the-box functionality for 
processing transactions.  

- 4 Recreation 
Centers: 
AquaPlex, Jay 
Lively, Community 
Centers (2)  - 
Main Visitor 
Center 

July 1, 
2025 

Initial setup; 
further 
customization in 
later phases. 

 

Airport Satellite Visitor 
Center POS setup. This 
will enable out-of-the-box 
functionality for 
processing transactions 

Airport Visitor 
Center 

July 1, 
2025 

Same POS 
system as main 
Visitor Center. 

Phase 2: 
Customization & 
Workflow 
Optimization 

Optimize POS, rentals, 
memberships, and 
reservations workflows. 

Recreation 
Centers & Visitor 
Centers 

Ongoing 
after July 
1, 2025 

Focus on refining 
customer 
experience and 
internal 
workflows. 

Phase 3: Full 
System Launch 

Complete system 
implementation for 
facilities, event 
reservations, athletic 
seasons, camps, and 
programs. 

Citywide 
Go-Live: 
January 
1, 2026 

Ensures full 
system readiness 
for all 
recreational 
services. 



January 13, 2025 

Mr. Teddy Callan​
Procurement Specialist, City of Flagstaff​
City of Flagstaff​
211 W Aspen Ave Flagstaff, AZ 86001 

Confirmation of Agreement Terms Between City of Flagstaff and Kaizen 

To Whom It May Concern 

We are pleased to confirm the financial terms of the agreement between Kaizen Labs and 
the City of Flagstaff under the cooperative agreement with Pima County. Specifically; 

• The City of Flagstaff incurs no upfront or recurring costs for the hardware, software, or
platform associated with this agreement. 

• Kaizen Labs collects a 5% transactional fee directly from City of Flagstaff customers for
payments processed through the platform. 

• This agreement with the City of Flagstaff is consistent with the terms outlined in the Pima
County cooperative contract. 

If you have any further questions or require additional information, please do not hesitate to 
contact us. 

Thank you for your collaboration, and we look forward to supporting the City of Flagstaff 
through this partnership. 

Sincerely, 

Nikhil Reddy​
CEO & Co-Founder, Kaizen 
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Pima County Procurement Department
Administering Department: Information Technology, on behalf of Natural Resources, Parks and 
Recreation

Project: Point-of-Sale and Reservation Management System

Contractor: Kaizen Laboratories, Inc.
453 S Spring Street, Suite 400
Los Angeles, CA 90013

Amount: $ ,000.00

Contract No.: MA-PO-24-162

PROFESSIONAL SERVICES CONTRACT

1. Parties, Background and Purpose.

1.1. Parties. This Contract is between Pima County, a political subdivision of the State of
Arizona (“County”), and Kaizen Laboratories, Inc. (“Contractor”).

1.2. Purpose. The Pima County Natural Resources, Parks and Recreation Department 
(“NRPR”) requires a cloud-based point-of-sale and scheduling software to manage the 
reservations of NRPR facilities by County guests and residents. 

1.3. Authority. County selected Contractor pursuant to and consistent with County’s 
Procurement Code 11.12.020 Competitive Sealed Proposals.

1.4. Solicitation. County previously issued Solicitation No. RFP-PO-2400008 for certain 
services (the “Solicitation”). Requirements and specifications contained in the 
Solicitation, all documents included in the Solicitation, and any information and 
documentation submitted by Contractor in response to the Solicitation, are incorporated 
into this Contract by reference.

1.5. Contractor’s Response. Contractor submitted the most advantageous proposal to the 
Solicitation.

2. Term.

2.1. Initial Term. The term of this Contract commences on May 7, 2024 and will terminate
on May 6, 2026 (“Initial Term” or “Initial Service Term”). “Term,” when used in this 
Contract, means the Initial Term plus any exercised extension options under Section 
2.2. If the commencement date of the Initial Term is before the signature date of the last 
party to execute this Contract, the parties will, for all purposes, deem the Contract to 
have been in effect as of the commencement date.  

2.2. Extension Options. County may renew this Contract for up to three (3) additional periods 
of one-year each (each an “Extension Option” or “Renewal Term”). An Extension Option 
will be effective only upon execution by the Parties of a formal written amendment, to 
include an Order Form (as defined in Section 36.3). 

Exhibit B
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2.3. License/Subscription Term. Any License or Subscription Term that is not coterminous 
with this Contract shall be from the date of order for the License or Subscription and 
shall renew pursuant to Contractor’s standard renewal method as stated on the 
Contractor’s related order form or, absent any such stated method, shall renew upon 
issuance of a new Order Form signed by Contractor and County. No License or 
Subscription Term ordered by County may be renewed after the expiration of the term 
of this Contract, unless the Parties have negotiated and executed a new agreement.

3. Scope of Services. Contractor will provide County with the implementation, training, and
ongoing licensing and support of the Point-of-Sale and Reservation Management System (the
“Platform” or “Company Platform”) as described in the Exhibit C: Proposed Point-of-Sale
and Reservation Management System (47 pages). Contractor will implement the Platform
and train County users as described in Exhibit A: Implementation & Training Plans (36
pages) and provide the required ongoing support as described in Exhibit B: Ongoing
Support Program (8 pages), Exhibit E: Kaizen Digital Services Terms and Conditions
(15 pages), and Exhibit F: Kaizen Disaster Recovery Plan (3 pages). County’s use of the
Platform is subject to the terms of this Contract, and the other incorporated documents
referenced in Section 37.

4. Key Personnel. Contractor will employ suitably trained and skilled professional personnel to
perform all services under this Contract. Prior to changing any key personnel, especially those
key personnel County relied upon in making this Contract, Contractor will obtain the approval
of County. The key personnel include the following staff:

Name: Nikhil Reddy Title: CEO and Co-Founder
Name: KJ Shah Title: COO and Co-Founder
Name: Emeline Wu Title: Product Lead

5. Compensation and Payment.

5.1. Rates; Adjustment. Contractor shall collect as payment five (5) percent of each payment
collected by the Platform during the Initial Term. That rate of five percent will remain in 
effect during the Initial Term. Ninety (90) days prior to the end of the then current service 
term, or at the time the County informs Contractor that the County intends to extend the 
Term, whichever is earlier, for each Extension Term the parties will mutually agree to 
any adjustments to those rates, if necessary. Contractor must provide the reasons for 
any adjustments for County review.

5.2. Not-To-Exceed (NTE) Amount. County’s total payments, collected as described in 
Section 5.1, to Contractor under this Contract, including any applicable sales taxes, 
may not exceed $ 45,000.00 per year (the “NTE Amount”), or five percent of the 
estimated annual revenue of $ 750,000.00, plus applicable sales taxes. earned by 
County’s use of the Platform. If the estimated annual revenue exceeds $ 750,000.00, 
the Parties will increase the NTE Amount. The NTE Amount can only be changed by a 
formal written amendment executed by the Parties. Contractor is not required to provide 
any services, payment for which will cause the County’s total payments under this 
Contract to exceed the NTE Amount; if Contractor does so, it is at the Contractor’s own 
risk.
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5.3. Sales Taxes. The payment amounts or rates in Section 5.1 do not include sales taxes. 
Contractor may collect, in the same manner as payments described in Section 5.1, any 
applicable sales taxes that Contractor is required to pay under this Contract. Contractor 
will show sales taxes as a separate line item on invoices.

5.4. Timing of Invoices. Contractor will invoice County on a monthly basis. County must 
receive invoices no more than 90 days after the end of the billing period in which
Contractor delivered the invoiced products or services to County. County may refuse to 
pay for any product or service for which Contactor does not timely invoice the County
and, pursuant to A.R.S. § 11-622(C), will not pay for any product or service invoiced 
more than 6-months late.

5.5. Content of Invoices. Contractor will include detailed documentation as applicable in 
support of its invoices and assign each amount billed to an appropriate line item. For 
amounts Contractor collects through payments made in the Platform, Contractor will 
show those amounts on the invoice as paid.

5.6. Invoice Submittal. Invoices are to be sent to:

Robert Padilla, Deputy Director of Natural Resources, Parks and Recreation
robert.padilla@pima.gov

5.7. Invoice Adjustments. County may, at any time during the Term and during the retention 
period set forth in Section 24 below, question any payment under this Contract. If County
raises a question about the propriety of a past payment, Contractor will cooperate with 
County in reviewing the payment. County may not set-off any overpayment against 
amounts due to Contractor under this or any other contract between County and 
Contractor. Contractor will promptly pay to County any undisputed overpayment.

6. Insurance. The Insurance Requirements herein are minimum requirements for this Contract
and in no way limit the indemnity covenants contained in this Contract. Contractor’s insurance
shall be placed with companies licensed in the State of Arizona and the insureds shall have
an “A.M. Best” rating of not less than A- VII, unless otherwise approved by County. County in
no way warrants that the minimum insurer rating is sufficient to protect the Contractor from
potential insurer insolvency.

6.1. Minimum Scope and Limits of Insurance. Contractor will procure and maintain at its own
expense, until all contractual obligations have been discharged, the insurance coverage 
with limits of liability not less than stated below. County in no way warrants that the 
minimum insurance limits contained herein are sufficient to protect the Contractor from 
liabilities that arise out of the performance of the work under this Contract. If necessary, 
Contractor may obtain commercial umbrella or excess insurance to satisfy the County’s 
Insurance Requirements.

6.1.1. Commercial General Liability (CGL). Occurrence Form with limits of $2,000,000 
Each Occurrence and $2,000,000 General Aggregate. Policy shall include 
cover for liability arising from premises, operations, independent contractors, 
personal injury, bodily injury, property damage, broad form contractual liability 
coverage, personal and advertising injury and products – completed operations.



Contract No.: MA-PO-24-162 Page 4 of 13

 
 

6.1.2. Business Automobile Liability. Bodily Injury and Property Damage for any 
owned, leased, hired, and/or non-owned automobiles assigned to or used in the 
performance of this Contract with a Combined Single Limit (CSL) of $1,000,000 
Each Accident.

6.1.3. Workers’ Compensation (WC) and Employers’ Liability. Statutory requirements 
and benefits for Workers’ Compensation. In Arizona, WC coverage is 
compulsory for employers of one or more employees. Employers' Liability 
coverage with limits of $1,000,000 each accident and $1,000,000 each person 
- disease.

6.1.4. Network Security (Cyber)/Privacy Insurance. Coverage shall have minimum 
limits not less than $2,000,000 Each Claim with a $2,000,000 Annual 
Aggregate.

Such insurance shall include, but not be limited to, coverage for third party 
claims and losses with respect to network risks (such as data breaches, 
unauthorized access or use, ID theft, theft of data) and invasion of privacy 
regardless of the type of media involved in the loss of private information, crisis 
management and identity theft response costs. This should also include breach 
notification costs, credit remediation and credit monitoring, defense and claims 
expenses, regulatory defense costs plus fines and penalties, cyber extortion, 
computer program and electronic data restoration expenses coverage (data 
asset protection), network business interruption, computer fraud coverage, and 
funds transfer loss.

In the event that the Network Security and Privacy Liability insurance required 
by this Contract is written on a claims-made basis, Contractor must warrant that 
either continuous coverage will be maintained as outlined under “Additional 
Insurance Requirements – Claims-Made Coverage” section, or an extended 
discovery period will be exercised for a period of two (2) years beginning at the 
time of work under this Contract is completed.

6.2. Additional Insurance Requirements. The policies shall include, or be endorsed to 
include, as required by this written agreement, the following provisions.

6.2.1. Claims Made Coverage. If any part of the Required Insurance is written on a 
claims-made basis, any policy retroactive date must precede the effective date 
of this Contract, and Contractor must maintain such coverage for a period of 
not less than three (3) years following Contract expiration, termination or 
cancellation.

6.2.2. Additional Insured Endorsement. The General Liability and Business 
Automobile, Liability policies must each be endorsed to include Pima County 
and all its related special districts, elected officials, officers, agents, employees 
and volunteers (collectively “County and its Agents”) as additional insureds with 
respect to vicarious liability arising out of the activities performed by or on behalf 
of the Contractor. The full policy limits and scope of protection must apply to the 
County and its Agents as an additional insured, even if they exceed the 
Insurance Requirements.
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6.2.3. Subrogation Endorsement. The General Liability, Business Automobile Liability,
and Workers’ Compensation Policies shall each contain a waiver of subrogation 
endorsement in favor of County and its departments, districts, officials, agents, 
and employees for losses arising from work performed by or on behalf of the 
Contractor.

6.2.4. Primary Insurance Endorsement. The Contractor's policies shall stipulate that 
the insurance afforded the Contractor shall be primary and that any insurance 
carried by Pima County, its agents, officials, or employees shall be excess and 
not contributory insurance. The Required Insurance policies may not obligate 
the County to pay any portion of a Contractor’s deductible or Self Insurance 
Retention (SIR).

Insurance provided by the Contractor shall not limit the Contractor’s liability 
assumed under the indemnification provisions of this Contract.

6.2.5. Subcontractors. Contractor must either (a) include all subcontractors as 
additional insureds under its Required Insurance policies, or (b) require each 
subcontractor to separately meet all Insurance Requirements and verify that 
each subcontractor has done so, Contractor must furnish, if requested by 
County, appropriate insurance certificates for each subcontractor. Contractor 
must obtain County’s approval of any subcontractor request to modify the 
Insurance Requirements as to that subcontractor.

6.3. Notice of Cancellation. Each Required Insurance policy must provide, and certificates 
specify, that County will receive not less than thirty (30) days advance written notice of 
any policy cancellation, except 10-days prior notice is sufficient when the cancellation 
is for non-payment of a premium. Notice must be mailed, emailed, hand-delivered or 
sent via facsimile transmission to the County Contracting Representative, and must 
include the County project or contract number and project description.

6.4. Verification of Coverage. Upon contract award, and thereafter upon written request 
(email sufficient), Contractor shall furnish County with certificates of insurance (valid 
ACORD form or equivalent approved by County) as required by this Contract. An 
authorized representative of the insurer shall sign the certificates. Each certificate must 
include.

6.4.1. The Pima County tracking number for this Contract, which is shown on the first 
page of the Contract, and a project description, in the body of the Certificate.

6.4.2. A notation of policy deductibles or SIRs relating to the specific policy.

6.4.3. Certificates must specify that the appropriate policies are endorsed to include 
additional insured and subrogation waiver endorsements for the County and its 
Agents.

All certificates and endorsements, as required by this written agreement, are upon 
contract award, and thereafter upon written request (email sufficient) to be received and 
approved by County before, and be in effect not less than 15 days prior to, 
commencement of work. A renewal certificate must be provided to County upon written 
request (email sufficient) not less than 15 days prior to the policy's expiration date to 
include actual copies of the additional insured and waiver of subrogation endorsements. 
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Failure to maintain the insurance coverages or policies as required by this Contract, or 
to provide evidence of renewal, is a material breach of contract if not cured within 30 
(thirty) days of written notice thereof.

All certificates required by this Contract shall be sent directly to the requesting County
Department. The Certificate of Insurance shall include the County project or contract 
number and project description on the certificate. County reserves the right to require 
complete copies of all insurance policies required by this Contract at any time.

6.5. Approval and Modifications. County’s Risk Manager may request modifications to the 
Insurance Requirements at any point during the Term of this Contract. This can be done 
administratively, with written notice from the Risk Manager, and also requires a formal 
Contract amendment signed by both parties. Neither the County’s failure to obtain a 
required insurance certificate or endorsement, the County’s failure to object to a non-
complying insurance certificate or endorsement, nor the County’s receipt of any other 
information from the Contractor, its insurance broker(s) and/or insurer(s), constitutes a 
waiver of any of the Insurance Requirements.

7. Indemnification.

7.1. Indemnification by Contractor. To the fullest extent permitted by law, Contractor will 
defend, indemnify, and hold harmless County and any related taxing district, and the 
officials and employees of each of them (collectively, "Indemnitee") from and against 
any and all third party claims, actions, liabilities, losses, and expenses (including 
reasonable attorney fees) (collectively, "Claims") arising out of actual or alleged injury 
of any person (including death) or loss or damage to tangible or intangible property 
caused, or alleged to be caused, in whole or in part, by any act or omission of Contractor 
or any of Contractor's directors, officers, agents, employees, volunteers, or 
subcontractors to the extent such Claim is based upon Contractor’s provision of services
hereunder. This indemnity includes any claim or amount arising or recovered under the 
Workers' Compensation Law or arising out of the failure of Contractor to conform to any 
federal, state or local law, statute, ordinance, rule, regulation or court decree. The 
Indemnitee will, in all instances, except for Claims arising solely from the acts or 
omissions of the Indemnitee, be indemnified by Contractor from and against any and all 
Claims. Contractor is responsible for primary loss investigation, defense and judgment 
costs for any Claim to which this indemnity applies. This indemnity will survive the 
expiration or termination of this Contract.

7.2. Indemnification by County. County is not permitted to offer indemnification, therefore 
any such requirement in the Contract or its incorporated documents is hereby null and 
void.

8. LIMITATION OF LIABILITY. TO THE EXTENT PERMITTED BY APPLICABLE LAW AND 
EXCEPT FOR MATTERS ARISING FROM NEGLIGENCE OR MISCONDUCT: (a) NEITHER 
PARTY WILL BE LIABLE FOR INDIRECT DAMAGES OR LOSSES (IN CONTRACT, 
STATUTE, TORT, OR OTHERWISE), INCLUDING INDIRECT DAMAGES OR LOSSES, 
LOST PROFITS OR REVENUE, LOST SAVINGS, COST OF REPLACEMENT SERVICES, 
LOST DATA, LOSS OF USE OF INFORMATION OR SERVICES, OR ANY INCIDENTAL, 
CONSEQUENTIAL, EXEMPLARY, PUNITIVE, OR SPECIAL DAMAGES, WHETHER OR 
NOT IT HAS PREVIOUSLY BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES;
AND (b) EACH PARTY’S TOTAL AGGREGATE LIABILITY FOR ALL MATTERS ARISING 
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FROM OR RELATED TO THIS AGREEMENT IS LIMITED TO THE AMOUNT OF FEES PAID 
OR PAYABLE BY COUNTY AS CONSIDERATION FOR THE SPECIFIC PRODUCT UNDER 
THE APPLICABLE ORDER FORM GIVING RISE TO SUCH CLAIMS DURING THE 12 
MONTH PERIOD PRECEDING THE DATE ON WHICH THE FIRST CAUSE OF ACTION 
AROSE.

9. Laws and Regulations.

9.1. Compliance with Laws. Contractor will comply with all federal, state, and local laws, 
rules, regulations, standards and Executive Orders.

9.2. Licensing. Contractor warrants that it is appropriately licensed to provide the services 
under this Contract and that its subcontractors will be appropriately licensed.

9.3. Choice of Law; Venue. The laws and regulations of the State of Arizona govern the 
rights and obligations of the parties under this Contract. Any action relating to this 
Contract must be filed and maintained in the appropriate court of the State of Arizona in 
Pima County.

10. Independent Contractor. Contractor is an independent contractor. Neither Contractor, nor 
any of Contractor’s officers, agents or employees will be considered an employee of County
for any purpose or be entitled to receive any employment-related benefits, or assert any 
protections, under County’s Merit System. Contractor is responsible for paying all federal, 
state and local taxes on the compensation received by Contractor under this Contract and will 
indemnify and hold County harmless from any and all liability that County may incur because 
of Contractor’s failure to pay such taxes.

11. Subcontractors. Contractor is fully responsible for all acts and omissions of any 
subcontractor, and of persons directly or indirectly employed by any subcontractor, and of 
persons for whose acts any of them may be liable, to the same extent that the Contractor is 
responsible for the acts and omissions of its own employees. Nothing in this Contract creates 
any obligation on the part of County to pay or see to the payment of any money due any 
subcontractor, except as may be required by law.

12. Assignment. Contractor may not assign its rights or obligations under this Contract, in whole 
or in part, without the County’s prior written approval. County may withhold approval at its sole 
discretion.

13. Non-Discrimination. Contractor will comply with all provisions and requirements of Arizona 
Executive Order 2009-09, which is hereby incorporated into this Contract, including flow-down 
of all provisions and requirements to any subcontractors. During the performance of this 
Contract, Contractor will not discriminate against any employee, client or any other individual 
in any way because of that person’s age, race, creed, color, religion, sex, disability or national 
origin.

14. Americans with Disabilities Act. Contractor will comply with Title II of the Americans with 
Disabilities Act (Public Law 110-325, 42 U.S.C.§§ 12101-12213) and the federal regulations 
for Title II (28 CFR Part 35).
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15. Authority to Contract. Contractor warrants its right and power to enter into this Contract. If 
any court or administrative agency determines that County does not have authority to enter 
into this Contract, County will not be liable to Contractor or any third party by reason of such 
determination or by reason of this Contract.

16. Full and Complete Performance. The failure of either party to insist, in one or more 
instances, upon the other party’s complete and satisfactory performance under this Contract, 
or to take any action based on the other party’s failure to completely and satisfactorily perform, 
is not a waiver of that party’s right to insist upon complete and satisfactory performance, or 
compliance with any other covenant or condition in this Contract, either in the past or in the 
future. The acceptance by either party of sums less than may be due and owing it at any time 
is not an accord and satisfaction.

17. Cancellation for Conflict of Interest. This Contract is subject to cancellation for conflict of 
interest pursuant to A.R.S. § 38-511, the pertinent provisions of which are incorporated into 
this Contract by reference.

18. Termination by County.

18.1. Without Cause. County may terminate this Contract at any time, without cause, by 
serving a written notice upon Contractor at least 30 days before the effective date of the 
termination, provided that such termination will only be effective as of the end of the 
then-current Term. In the event of such termination, County's only obligation to 
Contractor will be payment for services rendered up to the effective date of termination.

18.2. With Cause. County may terminate this Contract at any time without advance notice and 
without further obligation to County when County finds Contractor to be in material 
breach of any provision of this Contract which Contractor has not cured within 30 days 
of receiving County’s written notice of such.

18.3. Non-Appropriation. Notwithstanding any other provision in this Contract, County may 
terminate this Contract if for any reason there are not sufficient appropriated and 
available monies for the purpose of maintaining County or other public entity obligations 
under this Contract. In the event of such termination, County will have no further 
obligation to Contractor, other than to pay for services rendered prior to termination.

19. Notice. Any notice required or permitted to be given under this Contract must be in writing 
and be served by personal delivery or by certified mail upon the other party as follows:

County: Contractor:

Terri Spencer, Procurement Director Nikhil Reddy, CEO
Pima County Department Kaizen Laboratories, Inc.
150 W Congress, 5th Floor
Tucson, AZ 85701

453 S Spring Street, Suite 400
Los Angeles, CA 90013

520.724.3722
terri.spencer@pima.gov

408.623.7000
nikhil@kaizenlabs.co

20. Non-Exclusive Contract. Contractor understands that this Contract is nonexclusive and is 
for the sole convenience of County. County reserves the right to obtain like services from other 
sources for any reason.
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21. Remedies. Either party may pursue any remedies provided by law for the breach of this 
Contract. No right or remedy is intended to be exclusive of any other right or remedy and each 
is cumulative and in addition to any other right or remedy existing at law or at equity or by 
virtue of this Contract.

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

23. Use of County Data. Unless it receives County’s prior written consent, Contractor: (a) shall 
not access, process, or otherwise use County Data other than as necessary to provide 
contracted services or products; and (b) shall not intentionally grant any third party access to 
County Data, including without limitation Contractor’s other customers, except subcontractors 
that are subject to a reasonable nondisclosure agreement. Notwithstanding the foregoing, 
Contractor may disclose County Data as required by applicable law or by proper legal or 
governmental authority. Contractor shall give County prompt notice of any such legal or 
governmental demand and reasonably cooperate with County in any effort to seek a protective 
order or otherwise to contest such required disclosure, at County’s expense. Upon termination 
or completion of the Contract, Contractor will, within 60 calendar days, either return all County
Data to County or will destroy County Data and confirm destruction to County in writing. As 
between the parties, County retains ownership of County Data. “County Data” means data in 
electronic or paper form provided to Contractor by County, including without limitation 
personal identifying information as defined in A.R.S. § 13-2001(10).

24. Books and Records. Contractor will keep and maintain proper and complete books, records 
and accounts applicable to its performance of the services hereunder, which will be open at 
all reasonable times for inspection and audit by duly authorized representatives of County
upon 30 days prior written notice. In addition, Contractor will retain all records relating to this 
Contract for at least five (5) years after its expiration or termination or, if later, until any related 
pending proceeding or litigation has concluded. 

25. Public Records.

25.1. Disclosure. Pursuant to A.R.S. § 39-121 et seq., all documents related to this Contract, 
including, but not limited to, pricing schedules, product specifications, work plans, and 
any supporting documents, are public records. As such, those documents are subject 
to release and/or review by the general public upon request, including competitors.

25.2. Records Marked Confidential; Notice and Protective Order. If Contractor reasonably 
believes that some of its records contain proprietary, trade-secret or otherwise-
confidential information, Contractor must prominently mark those records 
“CONFIDENTIAL” before submitting them to County. In the event a public-records 
request is submitted to County for records marked CONFIDENTIAL, County will notify 
Contractor of the request as soon as reasonably possible. County will release the 
records 10 business days after the date of that notice, unless Contractor has, within that 
period, secured an appropriate order from a court of competent jurisdiction in Arizona,
enjoining the release of the records. County will not, under any circumstances, be 
responsible for securing such an order, nor will County be in any way financially 
responsible for any costs associated with securing such an order.
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26. Legal Arizona Workers Act Compliance.

26.1. Compliance with Immigration Laws. Contractor hereby warrants that it will at all times
during the term of this Contract comply with all federal immigration laws applicable
to its employment of its employees, and with the requirements of A.R.S. § 
4 -4401 (together the “State and Federal Immigration Laws”). Contractor will further 
ensure that each subcontractor who performs any work for Contractor under this 
Contract likewise complies with the State and Federal Immigration Laws. 

26.2. Books & Records. County has the right at any time to inspect the books and records of 
Contractor and any subcontractor in order to verify such party’s compliance with the 
State and Federal Immigration Laws.

26.3. Remedies for Breach of Warranty. Any breach of Contractor’s or any subcontractor’s 
warranty of compliance with the State and Federal Immigration Laws, or of any other 
provision of this section, is a material breach of this Contract subjecting Contractor to 
penalties up to and including suspension or termination of this Contract. If the breach is 
by a subcontractor, and the subcontract is suspended or terminated as a result, 
Contractor will be required to take such steps as may be necessary to either self-perform 
the services that would have been provided under the subcontract or retain a 
replacement subcontractor, as soon as possible so as not to delay project completion. 
Any additional costs attributable directly or indirectly to such remedial action are the 
responsibility of Contractor.

26.4. Subcontractors. Contractor will advise each subcontractor of County’s rights, and the 
subcontractor’s obligations, under this Section 25 by including a provision in each 
subcontract substantially in the following form:

“Subcontractor hereby warrants that it will at all times during the term of this 
contract comply with all federal immigration laws applicable to Subcontractor’s 
employees, and with the requirements of A.R.S. § 23-214 (A). Subcontractor 
further agrees that County may inspect the Subcontractor’s books and records to 
insure that Subcontractor is in compliance with these requirements. Any breach of 
this paragraph by Subcontractor is a material breach of this contract subjecting 
Subcontractor to penalties up to and including suspension or termination of this 
contract.”

27. Reserved.

28. Written Orders. County will order products or services under this Contract by mutually
executing with Contractor an Order Form document. Order Forms will be shared by the parties
via e-mail.

Contractor must not supply materials or services pursuant to the contract that are not
documented or authorized by an executed Order Form at the time of provision. County
accepts no responsibility for control of or payment for materials or services not documented
by an executed Order Form.
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Contractor will establish, monitor, and manage an effective contract administration process 
that assures compliance with all requirements of this Contract. In particular, Contractor will 
not provide goods or services other than those described in this Contract, after the Term of 
the Contract has ended, without an Order Form properly executed by County and Contractor,
as provided below. Any items provided in excess of that stated in this Contract are at 
Contractor’s own risk.

29. Cooperative Use of Contract. As allowed by law, County has entered into cooperative 
procurement agreements that enable other public agencies to utilize procurement agreements 
that County has developed. Participating public agencies may contact Contractor with 
requests to provide services and products pursuant to the pricing, terms, and conditions 
defined in this Contract. Minor adjustments are allowed subject to agreement by both 
Contractor and participating public agency to accommodate additional cost or other factors 
not present in County’s agreement and required to satisfy particular public agency code or 
functional requirements and within the intended scope of the solicitation and resulting 
contract. The parties to the cooperative procurement will negotiate and transact any such 
usage in accordance with State and other public agency procurement rules, regulations, and 
requirements. Contractor will hold harmless County, its officers, employees, and agents from 
and against all liability, including without limitation payment and performance associated with 
cooperative use of this Contract. Contractor may view a list of agencies that are authorized to 
use County contracts at the Procurement Department Internet home page: 
https://www.pima.gov/163/Procurement by selecting the link titled County Cooperative 
Agreements – Authorized Agencies.

30. Counterparts. The parties may execute the Contract that County awards pursuant to the 
solicitation in any number of counterparts, each counterpart is considered an original, and 
together such counterparts constitute one and the same instrument.

31. Israel Boycott Certification. Pursuant to A.R.S. § 35-393.01, if Contractor engages in for-
profit activity and has 10 or more employees, and if this Contract has a value of $100,000.00 
or more, Contractor certifies it is not currently engaged in, and agrees for the duration of this 
Contract to not engage in, a boycott of goods or services from Israel. This certification does 
not apply to a boycott prohibited by 50 U.S.C. § 4842 or a regulation issued pursuant to 50 
U.S.C. § 4842.

32. Forced Labor of Ethnic Uyghurs. Pursuant to A.R.S. § 35-394 if Contractor engages in for-
profit activity and has 10 or more employees, Contractor certifies it is not currently using, and 
agrees for the duration of this Contract to not use (1) the forced labor of ethnic Uyghurs in the 
People’s Republic of China; (2) any goods or services produced by the forced labor of ethnic 
Uyghurs in the People’s Republic of China; and (3) any contractors, subcontractors or 
suppliers that use the forced labor or any goods or services produced by the forced labor of 
ethnic Uyghurs in the People’s Republic of China. If Contractor becomes aware during the 
term of the Contract that the Company is not in compliance with A.R.S. § 35-394, Contractor 
must notify the County within five business days and provide a written certification to County
regarding compliance within one hundred eighty days.

33. Amendment. The parties may modify, amend, alter or extend this Contract only by a written 
amendment signed by the parties.
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34. Order of Precedence. All documents included in the Solicitation, and any information and 
documentation submitted by Contractor in response to the Solicitation, are incorporated into 
this Contract. In the event of conflicting terms between the incorporated agreement 
documents, the following is the order of precedence, superior to subordinate, to resolve the 
conflict.

34.1. This Professional Services Contract.

34.2. Exhibit D: Pima County Licensed Software / SaaS Standard Terms & Conditions.

34.3. Any Order Form signed by County and Contractor referencing this Contract, and any 
mutually agreed agreements attached to that DO. “Order Form,” when used in this 
Contract, means an order form, quote or other similar document that: (a) sets forth the 
SaaS (as such term is defined in Exhibit D), the pricing therefor, and the Initial Term or 
Extension Option, as applicable; (b) references this Contract; and (c) is executed by the 
parties.

34.4. Exhibit G: Kaizen Digital Services Terms and Conditions.

34.5. Exhibit E: Kaizen Service Level Agreement.

34.6. The solicitation documents of RFP-PO-2400008, to include its Attachments, and all 
Amendments issued to that solicitation.

35. Entire Agreement. This document constitutes the entire agreement between the parties 
pertaining to the subject matter it addresses, and this Contract supersedes all prior or 
contemporaneous agreements and understandings, oral or written. All pre-printed, online, or 
click-through terms of any (a) County purchase order, or (b) Contractor portal will have no 
effect.

36. Effective Date. This Contract will become effective when all parties have signed it. The 
effective date of the Contract will be the date this Contract is signed by the last party (as 
indicated by the date associated with that party’s signature).
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EXHIBIT A: IMPLEMENTATION & TRAINING PLANS (36 PAGES)

(Attached)
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EXHIBIT D: PIMA COUNTY LICENSED SOFTWARE / SaaS STANDARD TERMS & 
CONDITIONS (8 PAGES)

In Sections 1 through 12 below: references to Licensed Software, SaaS, and Software/SaaS 
Addendums will be inapplicable unless and until the parties execute a Software/SaaS Addendum.

1. Definitions. The following terms will have the meanings set forth in this Section 1 when used 
in this Exhibit C.

1.1. [Intentionally omitted]

1.2. Addendum. An addendum addressing Software/SaaS executed by authorized 
representatives of each party. References to Addendums include any attachments to 
those Addendums, except where this Contract specifically addresses attachments 
separately.

1.3. Confidential Information. As defined in Section 4 (Confidentiality) below.

1.4. Data Breach. An unauthorized disclosure or exposure of Project Data.

1.5. [Intentionally omitted.]

1.6. Project Data. All information processed or stored on computers or other electronic 
media by County or on County’s behalf, or provided to Contractor for such processing 
or storage, as well as any information derived from such information. Project Data 
includes, without limitation: (a) information on paper or other non-electronic media 
provided to Contractor for computer processing or storage, or information formerly on 
electronic media; (b) information provided to Contractor by County or other users or by 
other third parties; and (c) personally identifiable information from such County's, users, 
or other third parties, including from County’s employees.

1.7. Software-as-a-Service (“SaaS”). Software that Contractor hosts (directly or indirectly) 
for County’s use. For the avoidance of doubt, SaaS does not include Licensed Software.

1.8. Specifications. Technical and functional specifications for Licensed Software or SaaS.

2. Addendums.

2.1. Any Addendum entered into by the parties is incorporated into and forms a part of this 
Contract. No change in the scope of work, fee arrangements, or other provisions of an 
Addendum will be effective unless and until each party accepts such change through 
an executed contract amendment. No Addendum will be construed to amend this main 
body of this Contract.

2.2. Contractor will provide to County such Licensed Software or SaaS, and other products 
and services as are set forth in each Addendum.

3. [Intentionally omitted]

4. Confidentiality. It is expressly agreed that the terms of Section 5 (“Confidentiality”) of the 
Kaizen Digital Services Terms and Conditions shall supplement this Section 4.
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4.1. Confidential Information. Confidential Information refers to the following items County
discloses to Contractor: (a) any document County marks “confidential”; (b) any 
information County orally designates as “confidential” at the time of disclosure, provided 
County confirms such designation in writing within 15 business days; (c) and all personal 
identifying information protected by A.R.S. § 44-1373, whether or not marked 
“confidential.” County’s Confidential Information also includes (d) any other nonpublic, 
sensitive information Contractor should reasonably consider as otherwise confidential. 
Notwithstanding the foregoing, Confidential Information does not include information 
that: (i) is in Contractor’s possession at the time of disclosure; (ii) is independently 
developed by Contractor without use of or reference to Confidential Information; (iii) 
becomes known publicly, before or after disclosure, other than as a result of Contractor’s 
improper action or inaction; or (iv) is approved for release in writing by County.

4.2. Nondisclosure. Contractor will not use Confidential Information for any purpose other 
than to facilitate the provision of products and services to County pursuant to this 
Agreement. Contractor: (a) will not disclose Confidential Information to any employee 
or contractor of Contractor unless such person needs access for such purpose and, in 
the case of Contractor’s employees and contractors, is subject to a nondisclosure 
agreement with Contractor/Contractor with terms no less restrictive than those of this 
Agreement; and (b) will not disclose Confidential Information to any other third party 
without County’s prior written consent. Without limiting the generality of the foregoing, 
Contractor will protect Confidential Information with the same degree of care it uses to 
protect its own confidential information of similar nature and importance, but with no 
less than reasonable care. Contractor will promptly notify County of any misuse or 
misappropriation of Confidential Information that comes to Contractor’s attention. 
Notwithstanding the foregoing, Contractor may disclose Confidential Information as 
required by applicable law or by proper legal or governmental authority. Contractor will 
give County prompt notice of any such legal or governmental demand and reasonably 
cooperate with County in any effort to seek a protective order or otherwise to contest 
such required disclosure, at County’s expense.

4.3. Termination & Return. Upon termination or completion of this Agreement, Contractor 
will return all copies of Confidential Information to County or will destroy such data and 
confirm destruction in in writing in a timely manner not to exceed 60 calendar days. 

4.4. Retention of Rights. This Agreement does not transfer ownership of Confidential 
Information or grant a license thereto, unless this Agreement specifically provides to the 
contrary. Each party will retain all right, title, and interest in and to all of their Confidential 
Information.

5. Data Management & Security.

5.1. The provisions of this Section 5 apply only if Contractor receives access to Project Data. 
Contractor recognizes and agrees that Project Data may contain personally identifiable 
information or other private information, even if the presence of such information is not 
labeled or disclosed. An Addendum may waive or modify the obligations of this Section 
5 with respect to the subject matter of such Addendum.
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5.2. Data Management.

5.2.1. Access, Use, & Legal Compulsion. Unless it receives County’s prior written 
consent, Contractor: (i) will not access, process, or otherwise use Project Data 
other than as necessary to perform as required in this Agreement; (ii) will not 
give any of its employees access to Project Data except to the extent that such
individual needs access to facilitate the provision of products and services to 
County pursuant to this Agreement and is subject to a reasonable written 
agreement with Contractor protecting such data, with terms reasonably 
consistent with those of this Section 5.2 (Data Management) and of Section 5.3
(Data Security) below; and (iii) will not give any third party access to Project 
Data, including without limitation Contractor’s other customers, except 
subcontractors subject to Subsection 5.2.4 below. Notwithstanding the 
foregoing, Contractor may disclose Project Data as required by applicable law 
or by proper legal or governmental authority. Contractor will give County prompt 
notice of any such legal or governmental demand and reasonably cooperate 
with County in any effort to seek a protective order or otherwise to contest such 
required disclosure, at County’s expense.

5.2.2. County’s Rights. County possesses and retains all right, title, and interest in and 
to Project Data, and Contractor’s use and possession thereof is solely on 
County’s behalf. County may access and copy any Project Data in Contractor’s 
possession at any time, and Contractor will reasonably facilitate such access 
and copying promptly after County’s request. The parties recognize and agree 
that Contractor is a bailee for hire with respect to Project Data.

5.2.3. Handling, Retention, & Deletion. Contractor will not erase Project Data, or any 
copy thereof, without County’s prior written consent and will follow any written 
instructions from County regarding retention and erasure of Project Data. 
Unless prohibited by applicable law, Contractor will purge all systems under its 
control of all Project Data at such time as County may request. Promptly after 
erasure, Contractor will certify such erasure to County in writing. In purging or 
erasing Project Data as required by this Agreement, Contractor will leave no 
data recoverable on its computers or other media, to the maximum extent 
commercially feasible. Finally, Contractor will not transfer Project Data outside
the continental United States of America, including Alaska and Hawaii (the 
“Approved Region”) without County’s prior written consent. Contractor’s 
obligations set forth in this Subsection (without limitation) apply likewise to 
Contractor’s successors, including without limitation any trustee in bankruptcy.

5.2.4. Subcontractors. Contractor will not permit any subcontractor to access Project 
Data except to the extent that such subcontractor needs access to facilitate the 
provision of products and services to County pursuant to this Agreement and is 
subject to a written contract with Contractor protecting the data, with terms 
reasonably consistent with those of this Section 5.2 (Data Management) and of 
Section 5.3 (Data Security), specifically including without limitation terms 
consistent with those of Subsection 5.2.1 (ii) above as applied to subcontractor 
employees. Contractor will exercise reasonable efforts to ensure that each 
subcontractor complies with all of the terms of this Agreement related to Project 
Data. As between Contractor and County, Contractor will pay any fees or costs 
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related to each subcontractor’s compliance with such terms, including without 
limitation terms in Section 5.3 (Data Security) below governing audits and 
inspections.

5.2.5. Applicable Law. Contractor will comply with all applicable laws and regulations 
governing the handling of Project Data and will not engage in any activity related 
to Project Data that would place County in violation of any applicable law or 
regulation.

5.3. Data Security.

5.3.1. In addition to the requirements below of this Section 5.3, Contractor will exercise 
commercially reasonable efforts to prevent unauthorized exposure or disclosure 
of Project Data and will observe any data security procedures set forth in the 
applicable Addendum. 

5.3.2. DataSec Program. Contractor will maintain, implement, and comply with a 
written data security program (the “DataSec Program”) that requires 
commercially reasonable policies and procedures to ensure compliance with 
this Section 5.3 and with Section 5.2 above (Data Management). The DataSec 
Program’s policies and procedures will contain administrative, technical, and 
physical safeguards, including without limitation: (i) guidelines on the proper 
disposal of Project Data after it is no longer needed to carry out the purposes 
of the Agreement; (ii) access controls on electronic systems used to maintain, 
access, or transmit Project Data; (iii) access restrictions at physical locations 
containing Project Data; (iv) encryption of electronic Project Data; (v) dual 
control procedures; (vi) testing and monitoring of electronic systems; and (vii) 
procedures to detect actual and attempted attacks on or intrusions into the 
systems containing or accessing Project Data. Contractor will review the 
DataSec Program and all other Project Data security precautions regularly, but 
no less than annually, and update and maintain them to comply with applicable 
laws, regulations, technology changes, and best practices.

5.3.3. [Intentionally omitted.]

5.3.4. Audits & Testing.

5.3.4.1. Contractor will retain a certified public accounting firm to perform an 
annual audit of the Services’ data protection features and to provide a 
SOC 2 Type II report, pursuant to the standards of the American 
Institute of Certified Public Accountants (the “AICPA”). The most 
current report was provided to County as part of Contractor’s response 
to the RFP and will be provided thereafter annually within 15 business 
days of Contractor’s receipt of County’s written request (email 
sufficient). If the AICPA revises its relevant reporting standards, 
Contractor will provide the report that then most closely resembles a 
SOC 2 Type II report. In addition, Contractor will annually conduct its 
own internal security audit and address security gaps in compliance 
with its security policies and procedures, including without limitation 
the DataSec Program.
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5.3.4.2. If requested by County in writing with 30 days’ notice (email sufficient),
Contractor will, on no more than an annual basis: (A) permit security 
reviews (e.g., intrusion detection, firewalls, routers) by County on 
systems storing or processing Project Data and on Contractor policies 
and procedures relating to the foregoing; and (B) permit unannounced 
inspection of any or all security processes and procedures during the 
term of this Agreement, including without limitation penetration tests, 
provided Contractor is not required to permit any review or inspection 
that may compromise the security of Contractor’s other customers or 
of their data.

5.3.4.3. Any report or other result generated through the tests or audits 
required by this Subsection 5.3.4.3 will be Contractor’s Confidential 
Information. If any audit or test referenced above uncovers 
deficiencies or identifies suggested changes in Contractor’s 
performance of the Services, Contractor will exercise reasonable 
efforts promptly to address such identified deficiencies and suggested 
changes, including without limitation by revising the DataSec Program.

5.3.5. Data Breaches. Contractor will implement and maintain a program for managing 
actual or suspected Data Breaches. In the event of a Data Breach, or in the 
event that Contractor suspects a Data Breach, Contractor will (i) promptly notify 
County by telephone or in person and (ii) cooperate with County and law 
enforcement agencies, where applicable, to investigate and resolve the Data 
Breach, including without limitation by providing reasonable assistance to 
County in notifying injured third parties. In addition, Contractor will provide 1 
year of credit monitoring service to any affected individual, unless the Data 
Breach resulted from County’s act or omission. Contractor will give County
prompt access to such records related to a Data Breach as County may 
reasonably request; provided such records will be Contractor’s Confidential 
Information, and Contractor will not be required to provide County with records 
belonging to, or compromising the security of its other customers. The 
provisions of this Subsection 5.3.5 do not limit County’s other rights or 
remedies, if any, resulting from a Data Breach.

6. Right to Audit. 

6.1. During the Term, and for a period of five (5) years thereafter, or such longer period as 
may be required by any law, rule, or regulation applicable to County, Contractor shall 
maintain and provide, and shall ensure that its subcontractors maintain and provide, 
access, electronic or otherwise, to complete and accurate books, records, documents, 
data (specifically excluding County Data), and information relating to Contractor’s 
performance (and any Contractor subcontractor’s performance) pursuant to this 
Agreement, (the “Records”). 

6.2. All such records, documents, data and information shall be maintained in such form (for 
example, in paper or electronic form) as County may reasonably direct. County shall 
have the right, during business hours, at its own expense (except as otherwise provided 
herein), and upon 30 days’ prior written notice (except to the extent County is unable, 
using commercially reasonable efforts, to provide such notice and comply with 
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applicable law or the requests of legal authorities), to audit, review, and copy the 
Records for any reasonable business purpose relating to Contractor’s performance (and 
any Contractor subcontractor’s performance) pursuant to this Agreement.

6.3. Contractor shall provide to County such assistance as it reasonably requires in 
connection with audits or examinations pursuant to this Section. Contractor shall 
reasonably cooperate with County and its designees in connection therewith audit 
functions and with regard to examinations by legal authorities, if required. 

6.4. If any audit or examination reveals that Contractor’s invoices for the audited period are 
not correct, Contractor shall promptly reimburse County for the amount of any 
overcharges, or County shall promptly pay Contractor for the amount of any 
undercharges subject to the terms of the Agreement. 

6.5. If any audit reveals a discrepancy of more than five percent (5%) of the invoiced amount 
for any period audited or any non-trivial breach(s) of Contractor’s obligation to timely 
and properly provide and perform the Services, Contractor shall bear the cost of such 
audit. 

6.6. Nothing in the Agreement shall limit or restrict the rights of either party in discovery 
proceedings pursuant to any civil litigation or governmental, regulatory or criminal 
proceeding.

7. Contractor’s Warranties.

7.1. Preexisting Confidential Information. Contractor represents and warrants that it has, 
before the effective date, maintained confidential and secret any Confidential 
Information as required by Section 4 above and protected any Project Data as required 
by Section 5 above.

7.2. Intellectual Property. Contractor represents and warrants that neither the Professional 
Services nor any Licensed Software, SaaS, or Deliverable will infringe a patent, 
copyright, trade secret, or other intellectual property right of any third party, and that it 
has and will maintain the full power and authority to grant the intellectual property rights 
set forth in this Agreement without the further consent of any third party, including 
without limitation Contractor’s employees and contractors. In case the use of any portion 
of a Deliverable, Licensed Software, or SaaS is enjoined, Contractor will, at its own 
expense: (a) procure for County the right to continue use of the Deliverable, Licensed 
Software, or SaaS; (b) replace the Deliverable, Licensed Software, or SaaS with a non-
infringing version of comparable functionality; or if County consents in writing, (c) issue 
a full refund of fees paid pursuant to such Addendum. The preceding sentence does not 
limit any County right to recover fees paid pursuant to other Addendums where products 
or services provided thereunder are compromised or of reduced value as a result of the 
breach of warranty.

7.3. No Viruses. Contractor represents and warrants that it has made commercially 
reasonable efforts to avoid introducing into the Deliverables, SaaS, and any other 
software used or provided by Contractor, as well as any media used to distribute or 
support them, viruses or other computer instructions or technological means intended 
to disrupt, damage, or interfere with the use of computers or related systems.
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7.4. DISCLAIMER. EXCEPT AS SPECIFICALLY SET FORTH IN THIS SECTION 7, AND 
SECTION 12, OR IN AN ADDENDUM, CONTRACTOR OFFERS NO WARRANTIES 
OF ANY KIND, EXPRESS OR IMPLIED, INCLUDING WITHOUT LIMITATION IMPLIED 
WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR 
PURPOSE.

8. Survival & Data Return. The following provisions of this Agreement will survive any expiration 
or termination of this Agreement: Sections 4, 5.2, 5.3 (to the extent, if any, that Contractor 
retains Project Data), 6, and 9, as well as any provision that must survive to fulfill its essential 
purpose. Furthermore, a grant of property or intellectual property rights to County that by its 
terms continues for longer than the duration of this Agreement will survive expiration or 
termination of this Agreement, except termination for County’s breach of its obligations to pay 
for such property or rights. Promptly after termination or expiration of an Addendum or of this 
Agreement, Contractor will within 60 calendar days return to County all Project Data and all 
other County data in such format as County may reasonably require and permanently erase 
all copies thereof or will destroy Project Data and all other County data and confirm such 
destruction to County in writing; provided the terms of an Addendum may alter the 
requirements of this sentence.

9. License, Subscription, & Software/SaaS Addendums. Contractor hereby grants County a
subscription to access and use the SaaS. The license and subscription in the preceding 
sentence grant rights no less than is consistent with the goals and requirements of the 
Software/SaaS Addendum. County has the absolute right to upgrade or replace any 
equipment in the County network and continue to use the Licensed Software on the network. 
County will not be required to Contractor any additional licensing fee or other fees as a result 
of using the Licensed Software in conjunction with the upgraded or replacement equipment 
on the network. County may make a reasonable number of back-up copies of the Licensed 
Software and related documentation as is strictly necessary for its lawful use. County will
maintain records of the number and location of all such copies of the Licensed Software and 
related documentation. County has the right to deploy a test, production, staging, training, and 
business backup and/or disaster continuity instance with unrestricted copy restrictions.

10. Service Levels & Maintenance.

10.1. [Intentionally omitted]

10.2. SaaS Service Level Agreement. Except to the extent that a Software/SaaS Addendum 
provides to the contrary, Contractor will make commercially reasonable efforts to 
maintain the SaaS so that it performs according to the Service Level Agreement 
attached to the Contract as Exhibit E.

11. Timing of Maintenance Fees & SaaS Subscriptions.

11.1. Notwithstanding any provision of an Addendum to the contrary:

11.1.1. No fees for maintenance of Licensed Software or SaaS, including without 
limitation for Upgrades (as defined in Subsection 10.1.2 above), will accrue 
before Go-Live (as defined below); and 

11.1.2. No period before Go-Live will be counted against the time covered by any 
maintenance period. 
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11.2. Unless the applicable Software/SaaS Addendum provides to the contrary:

11.2.1. No fees for use of SaaS will accrue before Go-Live; and 

11.2.2. No period before Go-Live will be counted against the time covered by any SaaS 
subscription fees. 

11.3. This Section 11 limits the potential periods of maintenance and of SaaS subscriptions 
and will not be construed to extend or otherwise define such periods. “Go-Live” refers 
to the County’s first use of the SaaS in production, other than a beta use or test.

12. Functionality & Related Warranties. Except to the extent that a Software/SaaS Addendum 
provides to the contrary:

12.1. [Intentionally omitted]

12.2. SaaS Warranties. Contractor warrants that the SaaS will materially conform to its 
Specifications. The preceding sentence: (a) does not limit any County right to recover 
fees paid pursuant to other Addendums where products or services provided thereunder 
are compromised or of reduced value as a result of the breach of warranty; and (b) does 
not limit any service level commitments set forth in Subsection 10.2 above or in a 
Software/SaaS Addendum.

12.3. Supporting Services. Contractor represents and warrants that it will provide any service 
that supports Licensed Software or SaaS, including without limitation maintenance 
services, in a professional and workmanlike manner.

END OF EXHIBIT D
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EXHIBIT E: 
KAIZEN DIGITAL SERVICES TERMS AND CONDITIONS 

 
These Digital Services Terms and Conditions (the “Terms”) are hereby incorporated into Master 
Agreement MA-PO-24-162  (“the Agreement” or “Contract”), and sets forth the terms and conditions 
pursuant to which Pima County, a political subdivision of the State of Arizona, (herein referred to as 
the   “Customer” or “County”) receives the services and materials set forth in an Order Form 
(collectively, the “Services”) by Kaizen Laboratories Inc. (herein referred to as the “Company” or 
“Contractor”). If there is a conflict between the Terms and an Order Form, the terms of the Order 
Form will control.

1. DEFINITIONS 

1.1.“Authorized User(s)” means any employee or 
contractor of Customer that is authorized by 
Customer to use the Services on its behalf and 
has created an account in accordance with 
Section 2.3.

1.2.“Company Platform” means Company’s          
proprietary, web-based platform, which 
provides certain features and functionality 
relating to         administration of municipal 
spaces.

1.3.“Customer Data” means any data, content, or    
information that is uploaded, transmitted, 
submitted, provided, or otherwise made 
available on the Company Platform by or on 
behalf of Customer.

1.4.“Documentation” means any user 
documentation, in all forms (e.g., user 
manuals, on-line help files) provided by 
Company which relate to the Services.

1.5.“Order Form” means an order form, quote or 
other similar document that: (a) sets forth the     
Services, the pricing therefor, and the Initial       
Service Term; (b) references these Terms; and 
(c) is executed by the parties.

1.6.“Scope Limitations” means the limitations on 
Customer’s use of the Services specified in the 
Order Form.

1.7.“Services” means the services and materials 
set forth in an Order Form.

1.8.“Usage Data” means any performance, 
analytical, or usage information relating to 
Customer’s and Users’ use of the Services 
which is generated or otherwise collected by 

the Services and is in aggregated or de-
identified form only.

1.9.“User(s)” means any individual who uses the 
Services.

 

2. SERVICES 

2.1.  Use of the Services. Subject to the terms 
and   conditions of this Agreement, Company 
grants to Customer and its Authorized Users a 
limited, worldwide, non-exclusive, non-
transferable     (except as permitted in Section 
12.4) right during the Term (defined below) to 
use the Services solely in connection with 
Customer’s internal business operations. 
Customer’s and its Authorized Users’ right to 
use the Services is subject to the Scope 
Limitations and contingent upon their 
compliance with the Scope Limitations.  

2.2.  Use of the Documentation. Subject to the 
terms and conditions of this Agreement, 
Company grants to Customer and its 
Authorized Users a limited, worldwide, non-
exclusive, non-transferable (except as 
permitted in Section 12.4) license, without 
right of sublicense, during the Term to  
reproduce, without modification, and 
internally use a reasonable number of copies 
of the           Documentation solely in connection 
with their use of the Services in accordance 
with this Agreement. 

2.3.  Authorized Users. To access the Services,       
Customer and its Authorized Users will be          
required to register for an account. When             
registering for an account, Customer and its       
Authorized Users will be required to provide 



Company with certain registration 
information (including, the Customer’s name, 
email address, account password, and other 
contact information).  Customer 
acknowledges and agrees that the information 
provided to Company is accurate, complete, 
and not misleading, and that Company will, 
and will require that its Authorized Users, 
keep such information accurate and up to date 
at all times. Each account created by a 
Authorized User is personal to that specific 
individual and may not be transferred, sold or 
otherwise              assigned to or shared with 
any other individual or entity. Customer is 
solely responsible for maintaining the 
confidentiality of its account and password 
and those of its Authorized Users, and      
Customer accepts responsibility for all 
activities that occur under its and its Users’ 
accounts.      Customer will immediately notify 
Company upon becoming aware, or having a 
reasonable    basis to believe, that its or its 
Users’ accounts are no longer secure. 

2.4.  Use Restrictions. Except as otherwise 
explicitly provided in this Agreement or as 
may be               expressly permitted by 
applicable law, Customer will not, and will not 
permit or authorize third parties or its Users 
to: (a) rent, lease, or otherwise permit third 
parties to use the Services or related 
Documentation; (b) use the Services to 
provide services to third parties (e.g., as a 
service bureau); (c) use the Services for any 
benchmarking activity or in connection with 
the development of any competitive product; 
(d) circumvent or disable any security or other 
technological features or measures of the 
Services; (e) reverse engineer, decompile, 
disassemble or otherwise attempt to discover 
the source code, object code or underlying 
structure, ideas, know how or algorithms 
relevant to the Services or any software, 
Documentation or data related to the Services; 
or (f) remove any proprietary notices or labels 
included as part of the Services. Company may 
immediately suspend access to or use of the 
Service by Customer and its Authorized Users 
upon notice to Customer for any breach of this 
Section 2.4. 

2.5.  Reservation of Rights. Company grants to        
Customer a limited right to use the Services 
and related Documentation under this 
Agreement. Customer will not have any rights 
to the Services, related Documentation, or 
Usage Data except as expressly granted in this 
Agreement. Customer acknowledges that all 
right, title and interest in and to all works of 
authorship, inventions, discoveries, 
improvements, methods, processes, formulas, 
designs, techniques, information, and other 
intellectual property (a) conceived, 
discovered, developed or otherwise made (as 
necessary to   establish authorship, 
inventorship, or ownership) by Company, 
solely or in collaboration with     others, in the 
course of performing the Services; or (b) that 
form all or part of a deliverable           provided 
as part of the Services, whether developed as 
part of the Services or separately, but     
excluding third party materials, and all                 
derivatives thereof as well as the 
Documentation and Usage Data is and shall 
remain exclusively with Company. Company 
reserves to itself all rights to the Services, 
related Documentation, and Usage Data not 
expressly granted to Customer in accordance 
with this Agreement. 

2.6.  Feedback. If Customer or any of its 
Authorized Users provides any feedback to 
Company concerning the functionality and 
performance of the Services (including 
identifying potential errors and 
improvements), Customer hereby grants 
Company an unrestricted, perpetual, 
irrevocable, non-exclusive, fully paid-up, 
royalty-free license to exploit such feedback in 
any manner and for any purpose, including to 
improve the Services and create other 
products and services. Company will have no 
obligation to provide Customer or its 
Authorized Users with attribution for any such 
feedback. 

2.7.  Customer Data License. Customer hereby 
grants Company, during the term of this 
Agreement, a worldwide, non-exclusive, 
royalty-free, fully paid-up, irrevocable, non-
sublicensable, non-transferable (except as 
permitted in Section 12.4) license to collect, 



use, store, modify, disclose, publicly display, 
reproduce, transmit, and otherwise process 
Customer Data solely: (1) in connection with 
the Services and Company’s related   
applications; and (2) as otherwise provided 
for under this Agreement, including to collect, 
generate, and derive Usage Data. Company will 
maintain an   industry-standard security 
program that is designed to prevent 
unauthorized access to or use of         Customer 
Data. For purposes of this Agreement,      
confidential information of Customer does not    
include Customer Data. 

2.8.  Usage Data. Company and the Services 
collect, generate, and derive Usage Data for 
Company’s business purposes, including to: 
(a) track usage for billing purposes; (b) 
monitor the performance, security, integrity, 
availability, and stability of the Services; (c) 
prevent or address technical issues with the 
Services; and (d) improve the Services and 
develop derivative and new products and     
services. Customer will not, and will require 
that its Authorized Users do not, interfere with 
the   collection of Usage Data. As between the 
parties, Company owns all right, title, and 
interest, including all intellectual property 
rights in and to, the Usage Data, the know-how 
and analytical results generated in the 
processing and use of Usage Data, and any new 
products, services, and             developments, 
modifications, customizations, or 
improvements to the Services made based on 
the Usage Data. Company will not disclose 
Usage Data externally, including in 
benchmarks or         reports, unless such Usage 
Data has been (a)        de-identified so that it 
does not individually identify Customer or any 
User and (b) aggregated with usage data from 
other Users of the Service. 

 Maintenance. Company will schedule routine 
maintenance for items such as releasing new 
functionality, updating existing features, or 
bringing the website down for maintenance 
(“Routine Maintenance”), between 1:00 a.m. and 
5:00 a.m., US/Eastern time unless extenuating 
circumstances exist. If maintenance must be 
conducted during business hours, Kaizen shall 
give the Customer written notice at least seven (7) 

days in advance of performing such maintenance. 
The notice shall include Kaizen’s estimate of the 
amount of permitted downtime. Kaizen warrants 
that all Routine Maintenance and other 
maintenance services will be provided with 
reasonable skill and care confirming to generally 
accepted industry standards. These maintenance 
services include database updates, new feature 
rollouts, design improvements, and other critical 
bug fixes. If the maintenance services are not 
performed as warranted, then, upon the 
Customer’s written request, Kaizen shall 
promptly re-perform, or cause to be re-
performed, such maintenance services at no 
additional charge to the Customer. 

3. CUSTOMER RESPONSIBILITIES 

3.1.  Protection against Unauthorized Use. 
Customer will, and will require that its Users, 
use                 reasonable efforts to prevent any 
unauthorized use of the Services and related 
Documentation and will        immediately notify 
Company in writing of any unauthorized use 
that comes to Customer’s attention. If there is 
unauthorized use by anyone who obtained 
access to the Services directly or indirectly 
through Customer or its Users, Customer will 
take all steps reasonably necessary to            
terminate the unauthorized use. Customer will    
cooperate and assist with any actions taken by 
Company to prevent or terminate 
unauthorized use of the Services or related 
Documentation. 

3.2.  Compliance with Laws. Customer will, and 
will require that its Authorized Users, use the 
Services and related Documentation only in 
compliance with Company’s Cookie Policy, 
Privacy Policy, and all applicable laws and 
regulations. Although Company has no 
obligation to monitor Customer’s use of the 
Services, Company may do so and may 
prohibit any use of the Services it believes may 
be (or alleged to be) in violation of the 
foregoing. 

3.3.  Export Controls. Customer will not 
remove or export from the United States or 
allow the export or re-export of the Services, 
or anything related thereto or any direct 
product thereof, in violation of any 



restrictions, laws or regulations of the United 
States Department of Commerce, the United 
States Department of Treasury Office of 
Foreign Assets Control, or any other United 
States or foreign agency or authority. As 
defined in FAR section 2.101, the Company 
Platform and Documentation are “commercial 
items” and      according to DFAR section 
252.2277014(a)(1) and (5) are deemed to be 
“commercial computer software” and 
“commercial computer software 
documentation.” Consistent with DFAR 
section 227.7202 and FAR section 12.212, any 
use      modification, reproduction, release, 
performance, display, or disclosure of such 
commercial software or commercial software 
documentation by the U.S. Government will be 
governed solely by the terms of this 
Agreement and will be prohibited except to 
the extent expressly permitted by the terms of 
this Agreement. 

3.4. Related Equipment. Customer is responsible 
for obtaining and maintaining any equipment 
and ancillary services needed to connect to, 
access or otherwise use the Services, 
including, without limitation, modems, 
hardware, servers,            software, operating 
systems, networking, web servers and the like 
(collectively, the “Equipment”). Customer is 
responsible for maintaining the security of the 
Equipment and related Customer accounts on 
the Equipment, and for all uses of the 
Equipment.

4. FEES AND PAYMENT 

4.1.  Fees and Payment Terms. Customer will 
pay Company the fees and any other amounts 
owing under this Agreement, as specified in 
the applicable Order Form. Any additional 
services or hardware not set forth in an Order 
Form may be subject to additional fees. Unless 
otherwise specified in the Order Form, 
Customer will pay all amounts due within 30 
days of the date of the applicable invoice. Any 
amount not paid when due will be subject to 
finance charges equal to 1.5% of the unpaid 
balance per month or the highest rate 
permitted by applicable usury law, whichever 
is less, determined and compounded daily 

from the date due until the date paid. Amounts 
due from Customer under this Agreement may 
not be withheld or offset by Customer against 
amounts due to Customer for any reason. All 
amounts payable under this Agreement are 
denominated in United States dollars, and 
Customer will pay all such amounts in United 
States dollars.  

4.2.  Fee Disputes. If Customer believes that 
Company has billed Customer incorrectly, 
Customer must contact Company no later than 
60 days after the closing date on the first 
billing statement in which the error or 
problem appeared, in order to receive an 
adjustment or credit. Inquiries should be 
directed to Company’s customer support        
department. 

5. CONFIDENTIALITY 

5.1.  Definition of Confidential Information. As 
used herein, “Confidential Information” means 
all        information of a party (“Disclosing 
Party”) which the Disclosing Party designates 
in writing as being confidential when it 
discloses such information to the other party 
(“Receiving Party”)  or that reasonably should 
be understood to be confidential given the 
nature of the information and 
the circumstances of disclosure including, 
without limitation, business and marketing 
plans, technology and technical information, 
product designs, and business processes 
(whether in      tangible or intangible form, in 
written or in         machine readable form, or 
disclosed orally or visually). Confidential 
Information of Company        includes the 
Services, Usage Data, and Documentation. The 
terms and conditions of this Agreement shall 
be the Confidential Information of both 
parties. Confidential Information shall not 
include any information that (a) is or becomes 
generally known to the public without the 
Receiving Party’s breach of any obligation 
owed to the Disclosing Party; (b) was 
independently developed by the Receiving 
Party without the Receiving Party’s breach of 
any obligation owed to the Disclosing Party; or 
(c) is received from a third party who obtained 
such Confidential Information without any 



third party’s breach of any obligation owed to 
the Disclosing Party. 

5.2.  Confidentiality. The Receiving Party shall 
not disclose or use any Confidential 
Information of the Disclosing Party except as 
reasonably necessary to perform its 
obligations or exercise its rights under this 
Agreement. Without limiting the foregoing, the 
Receiving Party shall use the same degree of 
care that it uses to protect the confidentiality 
of its own confidential information of like kind, 
but in no event less than reasonable care. The 
Receiving Party shall       ensure that any 
employees or any third parties who receive 
access to the Confidential Information of the 
Disclosing Party are subject to a written 
agreement containing terms regarding the use 
and disclosure of Confidential Information 
consistent with those herein. Each party 
agrees to protect the confidentiality of the 
Confidential Information of the other party in 
the same manner that it protects the 
confidentiality of its own proprietary and 
confidential information of like kind, but in no 
event shall either party exercise less than 
reasonable care in protecting such 
Confidential Information. If the Receiving 
Party discloses or uses (or threatens to 
disclose or use) any Confidential Information 
of the Disclosing Party in breach of this Section 
5, the Disclosing Party shall have the right, in 
addition to any other remedies available to it, 
to seek injunctive relief to enjoin such acts, it       
being specifically acknowledged by the parties 
that any other available remedies are                    
inadequate. 

5.3.  Required Disclosures. Nothing in this 
Agreement prohibits either party from making 
disclosures, including of Confidential 
Information, if required by law, subpoena or 
court order,           provided (if permitted by 
law) it notifies the other party in advance and 
cooperates in any effort to obtain confidential 
treatment. 

6. TERM AND TERMINATION 

6.1. Term. This Agreement will commence upon 
the Effective Date and continue for the Initial 
Service Term specified in the first Order Form 

hereunder unless this Agreement is 
terminated earlier in accordance with the 
terms of this Agreement. Upon expiration of 
the Initial Service Term, this Agreement may 
be renewed for the Renewal Term defined as 
three years (the Initial Service Term plus any 
Renewal Terms, collectively, the “Term”), 
unless either party requests termination or 
changes to terms at least one hundred and 
eighty (180) days prior to the end of the then-
current term.

6.2.  Termination for Material Breach. Either 
party may terminate this Agreement 
(including all Order Forms) if the other party 
does not cure its material breach of this 
Agreement within 30 days of receiving written 
notice of the material breach from the non-
breaching party. Termination in     accordance 
with this Section 6.2 will take effect when the 
breaching party receives written notice of 
termination from the non-breaching party, 
which notice must not be delivered until the 
breaching party has failed to cure its material 
breach during the 30-day cure period. If 
Customer fails to timely pay any undisputed 
fees, Company may, without limitation to any 
of its other rights or remedies, suspend 
performance of the Services until it receives all 
amounts due. 

6.3.  Post-Termination Obligations. If this 
Agreement is terminated for any reason, 
(a) Customer will pay to Company any fees or 
other amounts that have accrued prior to the 
effective date of the termination, (b) any and 
all liabilities accrued prior to the effective date 
of the termination will survive, and 
(c) Customer will provide Company with a 
written certification signed by an authorized 
Customer representative certifying that all use 
of the Services and related Documentation by 
Customer and its Users has been discontinued. 
All definitions and the following provisions 
shall survive termination or expiration of this 
Agreement: Sections 1, 2.6, 5, 6.3, 7, 8, 9, 10, 
and 12. 

6.4. Non-Appropriation. Customer reserves the 
right to withdraw from the Agreement at the end 
of the then-current Term if its governing body 



fails to appropriate funds necessary for the 
extension of the Agreement. It is expressly agreed 
that Customer shall not activate this non-
appropriation provision for its convenience or to 
circumvent the requirements of this Agreement, 
but only as an emergency fiscal measure during a 
substantial fiscal crisis, which affects generally 
its governmental operations. 

7. WARRANTY AND DISCLAIMER 

7.1. Warranties. Each party represents and 
warrants to the other that: (a) this Agreement 
has been duly executed and delivered and 
constitutes a valid and binding agreement 
enforceable against such party in accordance 
with its terms; and (b) no authorization or 
approval from any third party is required in 
connection with such party’s execution, 
delivery, or performance of this Agreement; 
and (c) it will comply with all applicable laws 
in its provision or use of the Services, as 
applicable. Company represents and warrants 
that the Services will perform materially in 
accordance with its Documentation, and will 
be provided in a workmanlike manner 
consistent with applicable laws. Customer 
represents and warrants to Company that: (a) 
it and its Authorized Users will comply with all 
applicable laws in connection with its 
obligations under this Agreement and their 
use of the Services; and (b) it has provided all 
notices to and obtained all necessary and 
sufficient rights, permissions, capacity, 
consents, and authority to fully comply with its 
obligations under this Agreement without 
violating applicable laws, infringing, 
misappropriating, or otherwise diluting any 
third-party rights (including intellectual 
property, privacy, or other proprietary rights), 
or breaching any terms or conditions in any 
agreement or privacy policies with a third 
party.  

7.2.  Disclaimer. EXCEPT FOR THE EXPRESS 
REPRESENTATIONS AND WARRANTIES 
STATED IN THIS SECTION 7, COMPANY 
MAKES NO ADDITIONAL REPRESENTATION 
OR WARRANTY OF ANY KIND WHETHER 
EXPRESS, IMPLIED (EITHER IN FACT OR BY 
OPERATION OF LAW), OR STATUTORY, AS TO 

ANY MATTER WHATSOEVER. COMPANY 
EXPRESSLY DISCLAIMS ALL IMPLIED 
WARRANTIES OF MERCHANTABILITY, 
FITNESS FOR A PARTICULAR PURPOSE, 
QUALITY, ACCURACY, TITLE, AND NON-
INFRINGEMENT. COMPANY DOES NOT 
WARRANT AGAINST INTERFERENCE WITH 
THE ENJOYMENT OF THE SERVICES. 
COMPANY DOES NOT WARRANT THAT THE 
SERVICES ARE ERROR-FREE OR THAT 
OPERATION OF THE SERVICES WILL BE 
SECURE OR UNINTERRUPTED. COMPANY 
DOES NOT WARRANT THAT ANY 
INFORMATION PROVIDED THROUGH the 
SERVICES IS ACCURATE OR COMPLETE OR 
THAT ANY INFORMATION PROVIDED 
THROUGH THE SERVICES WILL ALWAYS BE 
AVAILABLE. COMPANY EXERCISES NO 
CONTROL OVER AND EXPRESSLY DISCLAIMS 
ANY LIABILITY ARISING OUT OF OR BASED 
UPON THE RESULTS OF CUSTOMER’S USE OF 
THE SERVICES. 

8. INTELLECTUAL PROPERTY INFRINGEMENT 

8.1. Defense of Infringement Claims. Company 
will, at its expense, either defend Customer 
from or settle any claim, proceeding, or suit 
brought by a third party (“Claim”) against 
Customer alleging that Customer’s use of the 
Services infringes or misappropriates any 
patent, copyright, trade secret, trademark, or 
other intellectual property right during the 
term of this Agreement if: (a) Customer gives 
Company prompt written notice of the Claim; 
(b) Customer grants Company full and 
complete control over the defense and 
settlement of the Claim; (c) Customer provides 
assistance in connection with the defense and 
settlement of the Claim as Company may 
reasonably request; and (d) Customer 
complies with any settlement or court order 
made in connection with the Claim (e.g., 
relating to the future use of any infringing 
Services). Customer will not defend or settle 
any Claim without Company’s prior written 
consent. Customer will have the right to 
participate in the defense of the Claim at its 
own expense and with counsel of its own 
choosing, but Company will have sole control 
over the defense and settlement of the Claim 



provided that any settlement by Company 
does not include an admission of liability by 
Customer.

8.2.  Indemnification of Infringement Claims. 
Company will indemnify Customer from and 
pay (a) all damages, costs, and attorneys’ fees 
finally awarded against Customer in any Claim 
under Section 8.1; (b) all out-of-pocket costs 
(including reasonable attorneys’ fees) 
reasonably incurred by Customer in 
connection with the defense of a Claim under 
Section 8.1 (other than attorneys’ fees and 
costs incurred without Company’s consent 
after Company has accepted defense of the 
Claim); and (c) all amounts that Company 
agrees to pay to any third party to settle any 
Claim under Section 8.1.  

8.3.  Exclusions from Obligations. Company 
will have no obligation under this Section 8 for 
any infringement or misappropriation to the 
extent that it arises out of or is based upon (a) 
use of the Services in combination with other 
products or services if such infringement or 
misappropriation would not have arisen but 
for such combination; (b) the Services are 
provided to comply with designs, 
requirements, or specifications required by or 
provided by Customer, if the alleged 
infringement or misappropriation would not 
have arisen but for the compliance with such 
designs, requirements, or specifications; 
(c) use of the Services by Customer or its 
Authorized Users for purposes not intended or 
outside the scope of the license granted to 
Customer; (d) Customer’s or its Authorized 
Users’ failure to use the Services in accordance 
with instructions provided by Company, if the 
infringement or misappropriation would not 
have occurred but for such failure; or (e) any 
modification of the Services not made or 
authorized in writing by Company where such 
infringement or misappropriation would not 
have occurred absent such modification. 

8.4.  Limited Remedy. This Section 8 states 
Company’s sole and exclusive liability, and 
Customer’s sole and exclusive remedy, for the 
actual or alleged infringement or 

misappropriation of any third-party 
intellectual property right by the Services. 

9. [INTENTIONALLY OMITTED] 

10.LIMITATIONS OF LIABILITY 

10.1 . Disclaimer of Indirect Damages. 
NOTWITHSTANDING ANYTHING TO THE 
CONTRARY CONTAINED IN THIS 
AGREEMENT, NEITHER PARTY WILL, UNDER 
ANY CIRCUMSTANCES, BE LIABLE TO THE 
OTHER PARTY FOR CONSEQUENTIAL, 
INCIDENTAL, SPECIAL, OR EXEMPLARY 
DAMAGES ARISING OUT OF OR RELATED TO 
THIS AGREEMENT, INCLUDING BUT NOT 
LIMITED TO LOST PROFITS OR LOSS OF 
BUSINESS, EVEN IF SUCH PARTY IS 
APPRISED OF THE LIKELIHOOD OF SUCH 
DAMAGES OCCURRING. 

10.2 . Cap on Liability. UNDER NO 
CIRCUMSTANCES WILL COMPANY’S TOTAL 
LIABILITY OF ALL KINDS ARISING OUT OF OR 
RELATED TO THIS AGREEMENT (INCLUDING 
BUT NOT LIMITED TO WARRANTY CLAIMS), 
REGARDLESS OF THE FORUM AND 
REGARDLESS OF WHETHER ANY ACTION OR 
CLAIM IS BASED ON CONTRACT, TORT, OR 
OTHERWISE, EXCEED $10,000. THE 
COMPANY RESERVES THE RIGHT TO 
REEVALUTE THIS AMOUNT UPON 
AGREEMENT RENEWAL DATES. 

10.3 . Independent Allocations of Risk. EACH 
PROVISION OF THIS AGREEMENT THAT 
PROVIDES FOR A LIMITATION OF LIABILITY, 
DISCLAIMER OF WARRANTIES, OR 
EXCLUSION OF DAMAGES IS TO ALLOCATE 
THE RISKS OF THIS AGREEMENT BETWEEN 
THE PARTIES. THIS ALLOCATION IS 
REFLECTED IN THE PRICING OFFERED BY 
COMPANY TO CUSTOMER AND IS AN 
ESSENTIAL ELEMENT OF THE BASIS OF THE 
BARGAIN BETWEEN THE PARTIES. EACH OF 
THESE PROVISIONS IS SEVERABLE AND 
INDEPENDENT OF ALL OTHER PROVISIONS 
OF THIS AGREEMENT. THE LIMITATIONS IN 
THIS SECTION 10 WILL APPLY 
NOTWITHSTANDING THE FAILURE OF 
ESSENTIAL PURPOSE OF ANY LIMITED 
REMEDY IN THIS AGREEMENT. 



11. INSURANCE 

11.1 During performing services under this 
Agreement, Company agrees to maintain the 
following levels of insurance: (a) Commercial 
General Liability of at least $1,000,000; (b) 
Automobile Liability of at least $1,000,000; 
(c) Professional Liability of at least 
$1,000,000; and (d) Workers Compensation 
complying with applicable statutory 
requirements. Company will provide 
Customer with copies of certificates of 
insurance upon written request. 

12.GENERAL 

12.1 Independent Contractors.. The parties will 
be and act as independent contractors (and 
not as the employer, employee, agent or 
representative of the other party) in the 
performance of this Agreement, and nothing 
herein shall constitute both parties as joint 
venturers or partners for any purpose.  

12.2 . Publicity. Company may include 
Customer and its trademarks in Company’s 
customer lists and promotional materials but 
will cease further use at Customer’s written 
request. 

12.3 . Assignability. Neither party may assign its 
right, duties, and obligations under this 
Agreement without the other party’s prior 
written consent, which consent will not be 
unreasonably withheld or delayed, except 
that Company may assign this Agreement 
without Customer’s consent to a successor 
(including a successor by way of merger, 
acquisition, sale of assets, or operation of law) 
if the successor agrees to assume and fulfill all 
of the Company’s obligations under this 
Agreement. 

12.4 . Subcontractors. Company may utilize a 
subcontractor or other third party to perform 
its duties under this Agreement so long as 
Company remains responsible for all of its 
obligations under this Agreement. 

12.5  Notices. Any notice required or permitted 
to be given in accordance with this Agreement 
will be effective if it is in writing and sent by 
(a) certified or registered mail, or insured 
courier, return receipt requested, or (b) by 

email to the appropriate party at the address 
set forth on the signature page of this 
Agreement and with the appropriate postage 
affixed. Either party may change its address 
for receipt of notice by notice to the other 
party in accordance with this Section 12.6. 
Notices are deemed given two business days 
following the date of mailing or one business 
day following delivery to a courier. 

12.6 Force Majeure. Neither party will be liable 
for, or be considered to be in breach of or 
default under this Agreement on account of, 
any delay or failure to perform as required by 
this Agreement as a result of any cause or 
condition beyond its reasonable control, so 
long as that party uses all commercially 
reasonable efforts to avoid or remove the 
causes of non-performance. 

12.7 Governing Law. This Agreement shall be 
governed by the laws of the State of Arizona, 
and any legal action concerning the 
provisions hereof shall be brought in Arizona.  

12.8 Waiver. The waiver by either party of any 
breach of any provision of this Agreement 
does not waive any other breach. The failure 
of any party to insist on strict performance of 
any covenant or obligation in accordance with 
this Agreement will not be a waiver of such 
party’s right to demand strict compliance in 
the future, nor will the same be construed as 
a novation of this Agreement. 

12.9  Severability; Counterparts. If any part of 
this Agreement is found to be illegal, 
unenforceable, or invalid, the remaining 
portions of this Agreement will remain in full 
force and effect. If any material limitation or 
restriction on the use of the Services under 
this Agreement is found to be illegal, 
unenforceable, or invalid, Customer’s right to 
use the Services will immediately terminate. 
This Agreement may be executed in any 
number of identical counterparts, 
notwithstanding that the parties have not 
signed the same counterpart, with the same 
effect as if the parties had signed the same 
document. All counterparts will be construed 
as and constitute the same agreement. This 
Agreement may also be executed and 



delivered by facsimile and such execution and 
delivery will have the same force and effect of 
an original document with original 
signatures. 

12.10 Entire Agreement. This Agreement, 
including all applicable exhibits, is the final 
and complete expression of the agreement 
between these parties regarding Customer’s 
and its Users’ use of the Services. This 
Agreement supersedes, and the terms of this 
Agreement govern, all previous oral and 
written communications regarding these 
matters, all of which are merged into this 
Agreement. No employee, agent, or other 
representative of Company has any authority 
to bind Company with respect to any 
statement, representation, warranty, or other 

expression unless the same is specifically set 
forth in this Agreement. No usage of trade or 
other regular practice or method of dealing 
between the parties will be used to modify, 
interpret, supplement, or alter the terms of 
this Agreement. This Agreement may be 
changed only by a written mutual agreement 
signed by an authorized agent of both Parties. 
Company will not be bound by, and 
specifically objects to, any term, condition, or 
other provision that is different from or in 
addition to this Agreement (whether or not it 
would materially alter this Agreement) that is 
proffered by Customer in any receipt, 
acceptance, confirmation, correspondence, or 
otherwise, unless Company specifically 
agrees to such provision in writing and signed 
by an authorized agent of Company. 
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This Agreement will become effective when all parties have signed master document MA-PO-24-162. 
The effective date of the Agreement will be the date this Agreement is signed by the last party (as 
indicated by the date associated with that party’s signature). 

 

 

 



 
EXHIBIT A 

HARDWARE TERMS 
 
Company will analyze and predetermine Customer need for self-service iPad kiosks and 
physical card readers to be used for the facilitation of payments, as outlined on the first page 
of the Agreement. The Company is responsible for all costs associated with the purchasing 
and shipping of these hardware products. The Company may provide Customer with 
additional hardware if a need is determined upon a written notice from the Customer. 
 
 

EXHIBIT B 
MAINTENANCE SERVICES 

 
1. MAINTENANCE GENERALLY. Kaizen will schedule routine maintenance for items such 

as releasing new functionality, updating existing features, or bringing the website down 
for maintenance (“Routine Maintenance”), between 1:00 a.m. and 5:00 a.m., US/Eastern 
time unless extenuating circumstances exist. If maintenance must be conducted during 
business hours or if Kaizen will take the Subscription Services offline, Kaizen shall give 
the Customer written notice at least seven (7) days in advance of performing such 
maintenance. The notice shall include Kaizen’s estimate of the amount of Permitted 
Downtime.

2. MAINTENANCE SERVICES WARRANTY. Kaizen warrants that all Routine Maintenance 
and other maintenance services will be provided with reasonable skill and care 
confirming to generally accepted industry standards. These maintenance services 
include database updates, new feature rollouts, design improvements, and other critical 
bug fixes. If the maintenance services are not performed as warranted, then, upon the 
Customer’s written request, Kaizen shall promptly re-perform, or cause to be re-
performed, such maintenance services at no additional charge to the Customer. 

3. CUSTOMER SUPPORT. Kaizen will provide technical support to the Customer via 
telephone, instant messaging, and electronic mail on weekdays during the hours of 9:00 
a.m. through 6:00 p.m. US/Eastern time, with the exclusion of Federal Holidays (“Support 
Hours”). The Customer may initiate a helpdesk ticket during Support Hours by using a 
pre-established communication channel with Kaizen.

 

 

 

 

 



4. RESPONSE/RESOLUTION TIMES. Kaizen shall use commercially reasonable efforts to 
respond to and resolve the Priority Levels set out below in the time periods described 
below, provided that classification of any problem among Priority Levels shall be 
reasonably in accordance with the definitions specified below, which shall be determined 
by Kaizen in its reasonable discretion. 

Priority Level Description 

1 The Subscription Services are down and cannot be accessed 

2 The Subscription Services are running but substantial errors occur 

3 Errors in the Subscription Services affect users’ ability to benefit fully 
from it 

4 The Subscription Services display some minor errors 

 

The following response and resolution times are applied. 

Priority Level Initial Response Temporary Fix or Workaround 

1 Within 8 Hours Within 1 Calendar Day 

2 Within 1 Calendar Day Within 2 Calendar Days 

3 Within 1 Calendar Day Within 3 Calendar Days 

4 Within 2 Calendar Days Within 5 Calendar Days, unless 
otherwise indicated in response 

 
A “Calendar Day” is a 24-hour span beginning at 12:00 a.m. and ending at 11:59 p.m. An 
“Hour” is measured as a one-hour span.  

5. REMEDIES. If Kaizen chronically fails to respond to or resolve problems in accordance 
with the table set forth above, the remedies set forth in  this paragraph shall apply. Upon 
an initial determination that Kaizen has chronically failed to respond to or resolve 
problems identified by the Customer in accordance with this paragraph, the Customer 
shall send Kaizen notice of Kaizen’s chronic failure, which notice may be sent 
electronically. Within two (2) weeks of the Customer sending the notice of chronic 
failure, the parties shall meet to discuss a resolution. If Kaizen chronically fails to respond 
to or resolve problems identified by the Customer with a temporary fix or workaround 
at least four (4) times in any consecutive three (3) month period during the term, the 
Customer may terminate this Agreement upon written notice to Kaizen. For purposes of 
this paragraph, “chronically” or “chronic failure” shall mean that Kaizen is at least three 



(3) Hours late in response times or at least two (2) Calendar Days late in delivering any 
temporary fix or workaround for any Priority Level 1 or 2 issue at least two (2) times in 
any consecutive three (3) month period during the term. 

6. MAINTENANCE. Updates and Upgrades, as defined below, will be provided to the 
Customer during a License Term or Subscription Period, upon a request by the Customer. 
Kaizen reserves the right to address defects in the next release of the Subscription 
Services (as applicable). Kaizen will not be responsible to provide service or support 
when the problem is the result of faulty hardware or software that (a) Kaizen did not 
provide or (b) Kaizen has not contracted with the Customer to support under this 
Agreement. Kaizen reserves the right to bill the Customer for such non-supported service 
at Kaizen’s standard time and materials charge for services that fulfill these criteria. 

7. UPDATES AND UPGRADES. “Update(s)” means interim releases of Subscription Services 
incorporating standard maintenance, improvements, patches, error corrections and 
enhancements that are provided by Kaizen to customers who are covered by Kaizen’s 
Services. Updates are designated by all digit(s) to the right of the decimal point (e.g., 
3.x.x), and the content and timing of all Updates shall be decided upon by Kaizen in its 
sole discretion. “Upgrades” mean full product releases of the Subscription Services, which 
contain substantial functional enhancements. Upgrades are also provided by Kaizen to 
customers who are covered by Kaizen’s Maintenance Services. Upgrades are designated 
by the digit to the left of the decimal point (e.g., x.0), and the content and timing of all 
Upgrades shall be decided by Kaizen in its sole discretion. Upgrades do not include any 
products that are marketed and priced separately by Kaizen or which Kaizen does not 
make available to its customers who are covered by Kaizen’s Maintenance Services. 

8. MAINTENANCE SERVICES WARRANTY. Kaizen warrants that all Maintenance Services 
will be provided with reasonable skill and care conforming to generally accepted 
industry standards. If the Maintenance Services are not performed as warranted, then, 
only upon the Customer’s written request within five (5) days from the date of delivery 
of such Maintenance Services, Kaizen shall promptly re-perform, or cause to be re-
performed, such Maintenance Services, at no additional charge to the Customer. 
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Your community has it all, so we’re making it easy to share it

Flagstaff, Arizona



Human-centered design 
thinking is in our DNA.



There is no “done”. Continuous 
updates & improvements are 
our bare minimum.

We build stunning, 
configurable resident-centric 
digital applications. It’s not 
just about better websites.



03

Engineering With a Purpose

150+ years of combined engineering 
and design excellence 

Nikhil Reddy KJ Shah Lou Giacalone

Mark SchnabelJeremy KaplanMaureen Boyer John Puma 

Daman Chatha

Linda Kung

Kelly Flathers



Event Ticketing

Point-of-Sale

Digital Memberships

Facility Reservations

Programs, childcare, 
league management, and 

more

Modern, User-Friendly Recreation Software



Featured Projects in Arizona and Beyond

Pima County, AZ

Population: 〜900,000

Maricopa County, AZ

Population: 〜4,000,000

Cottonwood, AZ

Population: 〜13,000

05

Sahuarita, AZ

Population: 〜36,000

San Bernardino County, CA

Population: 〜2,000,000

Vail Recreation District, CO

Population: 〜4,500 + 2.5 million visitors



The department is on track to achieve  ~20% year-over-year revenue growth. 

With mobile usage likely to overtake desktop usage, patrons are taking advantage 

of seamless, user-friendly reservations and registrations.


Pima County, AZ - Recreation SoftwarePima County, AZ - Recreation Software

They’re not looking for mediocrity. 

We’re not looking for mediocrity... 

Working with the Kaizen team has been 

collaborative since day one. We’re 

excited about their commitment and 

the new partnership. 


 - Vic Pereira,  Parks & Recreation 

Director



  8. B.             

CITY OF FLAGSTAFF
STAFF SUMMARY REPORT
To: The Honorable Mayor and Council
From: Stacy Saltzburg, City Clerk
Date: 10/30/2025
Meeting Date: 11/04/2025

TITLE:
Consideration and Adoption of Ordinance No. 2025-22: An ordinance amending Flagstaff City Code,
Chapter 1-18, Administrative Departments, to establish the Housing Division and rename the Community
Development Division to the Planning and Development Services Division.
 

STAFF RECOMMENDED ACTION:

1. Read Ordinance No. 2025-22 by title only for the final time
2. City Clerk reads Ordinance No. 2025-22 by title only (if approved above)
3. Adopt Ordinance No. 2025-22

Executive Summary:
In accordance with City Charter Article IV, Section 1(a), the Council, by ordinance not inconsistent with the
City Charter, shall provide for the organization, conduct, and operation of the several offices and departments
of the City as established by the Charter, for the creation of additional departments, divisions, offices, and
agencies, and for their consolidation, alteration, or abolition.
 
The City Manager has evaluated the organizational structure and has determined there is great benefit to
having the Housing Section as a separate division and part of the City's Leadership Team.  The Housing
Section Director currently reports to the Planning and Development Services Director.  Pursuant to the future
proposed organizational chart the Housing Division would report to a Deputy City Manager.
 
In addition to the creation of the Housing Division the ordinance will update the name of the Community
Development Division to Planning and Development Services Division.

Financial Impact:
There is budgetary impact when reclassifying the current Housing Section Director to a Division Director. 
Funding has been requested in the fiscal 2025-2026 personnel budget.

Policy Impact:
There is no anticipated policy impact for these changes.

Previous Council Decision or Community Discussion:
None

Options and Alternatives to Recommended Action:
Do not approve the creation of the Housing Division and name change for Community Development.

Connection to PBB Priorities and Objectives:
Priority Based Budget Key Community Priorities and Objectives



High Performing Governance:  Enhance the organization's fiscal stability and increase efficiency and
effectiveness. 

Connection to Regional Plan:
N/A

Connection to Carbon Neutrality Plan:
N/A

Connection to 10-Year Housing Plan:
Overall support of the 10-Year Housing Plan

Attachments: Ord. 2025-22



ORDINANCE NO. 2025-22 
 

AN ORDINANCE OF THE CITY COUNCIL OF THE CITY OF FLAGSTAFF, 
AMENDING THE FLAGSTAFF CITY CODE, CHAPTER 1-18, ADMINISTRATIVE 
DEPARTMENTS, TO ESTABLISH THE HOUSING DIVISION AND RENAME 
THE COMMUNITY DEVELOPMENT DIVISION TO THE PLANNING AND 
DEVELOPMENT SERVICES DIVISION; PROVIDING FOR REPEAL OF 
CONFLICTING ORDINANCES, SEVERABILITY, AUTHORITY FOR CLERICAL 
CORRECTIONS, AND ESTABLISHING AN EFFECTIVE DATE 

 
RECITALS: 
 
WHEREAS, the City Council has authority to approve the reorganization of City Divisions 
pursuant to the Flagstaff City Charter, Article IV, Section 1(a); and 
 
WHEREAS, the City Council has authority to approve alterations of City Divisions pursuant to the 
Flagstaff City Charter, Article IV, Section 1(a); and 
 
WHEREAS, the City’s needs are best met having a Housing Division; and 
 
WHEREAS, the Community Development Division desires to rename the Division as the Planning 
and Development Services Division. 
 
 
ENACTMENTS: 
 
NOW, THEREFORE, BE IT ORDAINED BY THE COUNCIL OF THE CITY OF FLAGSTAFF AS 
FOLLOWS: 
 
Section 1:  Amend City Code 1-18-0001-0001 
 
Flagstaff City Code Section 1-18-001-0001, Departments and Divisions Organized, is hereby 
amended as follows: 
 
1-18-001-0001 DEPARTMENTS AND DIVISIONS ORGANIZED 
 
DEPARTMENT HEADS:  There will be two (2) departments and thirteen (13) FOURTEEN (14) 
divisions in the City government and the respective department heads shall be deputy city 
managers who report directly to the City Manager. 
 
The thirteen (13) FOURTEEN (14) divisions shall be: 
 
A. FIRE, headed by the Fire Chief. 
 
B. POLICE, headed by the Police Chief. 
 
C. PUBLIC WORKS, headed by the Public Works Director. 
 
D. MANAGEMENT SERVICES, headed by the Management Services Director. 
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E. WATER SERVICES, headed by the Water Services Director. 
 
F. COMMUNITY DEVELOPMENT, PLANNING AND DEVELOPMENT SERVICES, headed 
by the Community Development PLANNING AND DEVELOPMENT SERVICES Director. 
 
G. ECONOMIC VITALITY, headed by the Economic Vitality Director. 
 
H. INFORMATION TECHNOLOGY, headed by the Information Technology Director. 
 
I. HUMAN RESOURCES/RISK MANAGEMENT, headed by the Human Resources/RISK 

MANAGEMENT Director. 
 
J. CITY ENGINEERING, headed by the City Engineer. 
 
K. PARKS, RECREATION, OPEN SPACE, AND EVENTS, headed by the Parks, 

Recreation, Open Space, and Events Director. 
 
L. COMMUNICATION AND CIVIC ENGAGEMENT, headed by the City Clerk. 
 
M. SUSTAINABILITY, headed by the Sustainability Director. 
 
N. HOUSING, HEADED BY THE HOUSING DIRECTOR. 
 
SECTION 3. Repeal of Conflicting Ordinances 
 
All ordinances and parts of ordinances in conflict with the provisions of the code adopted herein 
are hereby repealed. 
 
SECTION 4. Severability 
 
If any section, subsection, sentence, clause, phrase or portion of this ordinance or any part of the 
code adopted herein by reference is for any reason held to be invalid or unconstitutional by the 
decision of any court of competent jurisdiction, such decision shall not affect the validity of the 
remaining portions thereof. 
 
SECTION 5. Clerical Corrections 
 
The City Clerk is hereby authorized to correct clerical and grammatical errors, if any, related to 
this ordinance, and to make formatting changes appropriate for purposes of clarity, form, or 
consistency with the Flagstaff City Code. 
 
SECTION 6. Effective Date 
 
This Ordinance shall be effective thirty (30) days following adoption by the City Council. 
 
PASSED AND ADOPTED by the City Council of the City of Flagstaff this 4th day of 
November, 2025. 
 
 
               
        MAYOR 
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ATTEST: 
 
 
  
CITY CLERK 
 
APPROVED AS TO FORM: 
 
 
  
CITY ATTORNEY 



  9. A.             

CITY OF FLAGSTAFF
STAFF SUMMARY REPORT
To: The Honorable Mayor and Council
From: Bryce Doty, Real Estate Manager
Co-Submitter: Matthew Mansfield

Date: 10/30/2025
Meeting Date: 11/04/2025

TITLE:
Consideration and Adoption of Ordinance No. 2025-23: An ordinance of the City Council of the City of
Flagstaff, authorizing the acquisition of real property from the Flagstaff Unified School District in order to
facilitate affordable housing development, providing for delegation of authority, providing for severability,
authority for clerical corrections, and establishing an effective date
 

STAFF RECOMMENDED ACTION:

At the November 4th Council Meeting:
1. Read Ordinance No. 2025-23 by title only for the first time
2. City Clerk reads Ordinance No. 2025-23 by title only (if approved above)

At the November 18th Council Meeting:
3. Read Ordinance No. 2025-23 by title only for the final time
4. City Clerk reads Ordinance No. 2025-23 by title only (if approved above)
5. Adopt Ordinance No. 2025-23

Executive Summary:
The Flagstaff Unified School District (FUSD) is exploring affordable housing development opportunities on the
approximately 18.8 acres adjacent to the Sinagua campus, identified by tax assessor's parcel number 106-08-
002V (Property). The Property is zoned Public Facility.

 Under A.R.S. § 15-342.7, FUSD may "sell or lease [school property] to the state, a county, a city, another
school district or a tribal government agency required for a public purpose if the sale or lease of the property
will not affect the normal operations of a school within the District". The City received a request from the
Superintendent of the District to purchase the Property in order to facilitate an affordable housing project
under the following model:

1. FUSD will convey the Property to the City
2. The City will record a Land Use Restriction Agreement (LURA) restricting the use of the Property to a

use which furthers the public purpose of increasing the supply of affordable housing. 
3. After recording the LURA, the City will convey the property to a special purpose nonprofit entity

established by an Arizona Industrial Development Authority
4. The nonprofit entity will enter into a ground lease with a developer to develop the project.

The planned project is currently designed for between 40 to 48 affordable units. Several affordable housing
projects have had success using this model in Arizona. Further details and a final purchase agreement will be
brought to Council for consideration at a future meeting.

Staff is bringing the ordinance to acquire now because the project is contingent upon the award of a Low
Income Housing Tax Credit (LIHTC) to the developer. The "pre-application" process for the LIHTC requires
the developer to demonstrate site control by January 15, 2026. The Ordinance is a prerequisite to
documenting site control by the applicant. Approval of the ordinance will allow the parties to work towards



completing the transaction documents within the LIHTC application timeline. 

Financial Impact:
There will be no financial impact to the City. The transaction is structured in a manner that the City is not
required to contribute any funds towards closing the transaction.  All payments are provided by other parties
to the transaction.

Policy Impact:
None.

Previous Council Decision or Community Discussion:
This is the first time this item is appearing at City Council.

Options and Alternatives to Recommended Action:
Explore alternative paths to develop FUSD property into affordable housing.

Connection to PBB Priorities and Objectives:
Livable Community: Actively support attainable and affordable housing through the City's 10-Year Housing
plan as well as other projects and opportunities

Connection to Regional Plan:
Policy LU.10.5. Consider vacant and underutilized parcels within the City's existing urban neighborhoods as
excellent locations for contextual redevelopment that adds housing, shopping, employment, entertainment,
and recreational options for nearby residents and transit patrons.

Connection to Carbon Neutrality Plan:
DD-1 Encourage vibrancy, appropriate density, and attainability in existing neighborhoods, so that more
residents live within walking distance of their daily needs. 

Connection to 10-Year Housing Plan:

Create 1.8
Explore the use of the community land trust model and public/private partnerships
to incentivize the development of ownership units that are priced significantly
below market rate.

Create 2.2 Identify suburban areas to support greater density and intensity of development.

Create 4.3 Explore adding affordable housing as an allowed use in the Public Facilities (PF)
Zone.

Attachments: Ord. 2025-23
Exhibit A: Legal Description



ORDINANCE NO. 2025-23 
 

AN ORDINANCE OF THE CITY COUNCIL OF THE CITY OF FLAGSTAFF, 
AUTHORIZING THE ACQUISITION OF REAL PROPERTY FROM THE 
FLAGSTAFF UNIFIED SCHOOL DISTRICT IN ORDER TO FACILITATE 
AFFORDABLE HOUSING DEVELOPMENT; PROVIDING FOR DELEGATION 
OF AUTHORITY, PROVIDING FOR SEVERABILITY, AUTHORITY FOR 
CLERICAL CORRECTIONS, AND ESTABLISHING AN EFFECTIVE DATE 

 
 
RECITALS: 
 
WHEREAS, the City has authority to acquire real property, pursuant to the Article I, Section 3 of 
the Flagstaff City Charter; and  
 
WHEREAS, acquisition of real property is to be approved by ordinance, pursuant to Article VII, 
Section 5 of the Flagstaff City Charter; and  
 
WHEREAS, the City desires to acquire real property interests necessary to facilitate affordable 
housing development. 
 
 
ENACTMENTS: 
 
NOW, THEREFORE, BE IT ORDAINED BY THE COUNCIL OF THE CITY OF FLAGSTAFF AS 
FOLLOWS: 
 
SECTION 1.  In General.  
 
The Flagstaff City Council hereby authorizes the acquisition of all of the real property identified 
in the attached Exhibit A. The real property interests may be acquired through purchase, 
exchange, gift, donation or dedication. 
 
SECTION 2.  Delegation of Authority  
 
The Mayor, City Manager, Planning and Development Services Director, Real Estate Manager, 
City Attorney or their delegates or agents, are hereby authorized and directed to take all steps 
and execute all documents necessary to carry out the purpose and intent of this ordinance.  
 
SECTION 3. Repeal of Conflicting Ordinances 
 
All ordinances and parts of ordinances in conflict with the provisions of the code adopted herein 
are hereby repealed. 
 
SECTION 4. Severability 
 
If any section, subsection, sentence, clause, phrase or portion of this ordinance or any part of the 
code adopted herein by reference is for any reason held to be invalid or unconstitutional by the 
decision of any court of competent jurisdiction, such decision shall not affect the validity of the 
remaining portions thereof. 
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SECTION 5. Clerical Corrections 
 
The City Clerk is hereby authorized to correct clerical and grammatical errors, if any, related to 
this ordinance, and to make formatting changes appropriate for purposes of clarity, form, or 
consistency with the Flagstaff City Code. 
 
SECTION 6. Effective Date 
 
This Ordinance shall be effective thirty (30) days following adoption by the City Council. 
 
PASSED AND ADOPTED by the City Council of the City of Flagstaff this 4th day of 
November, 2025. 
 
 
 
               
        MAYOR 
 
 
 
ATTEST: 
 
 
  
CITY CLERK 
 
APPROVED AS TO FORM: 
 
 
  
CITY ATTORNEY 
 
 
Exhibits: 
Exhibit A – Legal Description 
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  9. B.             

CITY OF FLAGSTAFF
STAFF SUMMARY REPORT
To: The Honorable Mayor and Council
From: Stacy Saltzburg, City Clerk
Date: 11/03/2025
Meeting Date: 11/04/2025

TITLE:
Consideration and Adoption of Ordinance No. 2025-27:  Amending the Flagstaff City Code, Chapter 1-
14, Personnel System amending the Employee Handbook of Regulations, Section 1-60-030, providing for
repeal of conflicting ordinances, severability, authority for clerical correction, and establishing an effective
date.
 

STAFF RECOMMENDED ACTION:

At the November 4, 2025 Council Meeting:
1. Read Ordinance No. 2025-27 by title only for the first time
2. City Clerk reads Ordinance No. 2025-27 by title only (if approved above)

At the November 18, 2025 Council Meeting:
3. Read Ordinance No 2025-27 by title only for the final time
4. City Clerk reads Ordinance No. 2025-27 by title only (if approved above)
3. Adopt Ordinance No. 2025-27

Executive Summary:
Amend Section 1-60-030 Nepotism of the Employee Handbook to afford Mayor and Council flexibility to
approve of a City Manager having a family or relative (as defined in the policy) remain employed in the City of
Flagstaff if the family member or relative is an employee at the time of the City Manager's appointment.

Financial Impact:
None

Policy Impact:
The Employee Handbook amendment being considered will have the effect of providing flexibility to Mayor
and Council to appoint a City Manager who has a family member or relative (as per the definition in the same
policy) already employed with the City of Flagstaff at the time of the City Manager's appointment.

Previous Council Decision or Community Discussion:
None

Options and Alternatives to Recommended Action:
Option of not approving proposed changes.

Connection to PBB Priorities and Objectives:
High Performing Governance

Connection to Regional Plan:
None



Connection to Carbon Neutrality Plan:
None

Connection to 10-Year Housing Plan:
None

Connection to Division Specific Plan:
None

Attachments: Ord. 2025-27



ORDINANCE NO. 2025-27 
 

AN ORDINANCE OF THE CITY COUNCIL OF THE CITY OF FLAGSTAFF, 
AMENDING THE FLAGSTAFF CITY CODE, CHAPTER 1-14, PERSONNEL 
SYSTEM BY AMENDING THE EMPLOYEE HANDBOOK OF REGULATIONS, 
SECTION 1-60-030, NEPOTISM; PROVIDING FOR REPEAL OF CONFLICTING 
ORDINANCES, SEVERABILITY, AUTHORITY FOR CLERICAL 
CORRECTIONS, AND ESTABLISHING AN EFFECTIVE DATE 

 
 
RECITALS: 
 
WHEREAS, the City Council has authority to approve the proposed amendments to the Flagstaff 
Employee Handbook of Regulations pursuant to the Flagstaff City Charter, Article IV. 
 
 
ENACTMENTS: 
 
NOW, THEREFORE, BE IT ORDAINED BY THE COUNCIL OF THE CITY OF FLAGSTAFF AS 
FOLLOWS: 
 
SECTION 1. In General 
 
The Flagstaff City Code, Chapter 1-14 Personnel System is amended by adopting amendments 
to the Employee Handbook of Regulations (“Handbook”).  
 
The Handbook, Section 1-60-030, Nepotism, is hereby amended as shown below (additions are 
underlined and in caps, deletions are stricken):  
 
D. The City Manager is considered an Officer and is responsible to appoint, lay off, suspend, 

transfer, demote or remove all Officers and employees of the City, except as otherwise 
provided in the Charter, and may authorize the head of a department or office to appoint 
and remove subordinates in such department or office subject to such merit system 
regulations as adopted by City Council per City Charter Article III(3)(c). A Family Member 
Within the Third-Degree of Relationship of the City Manager may not be employed within 
the City of Flagstaff organization, UNLESS EXPLICITLY AUTHORIZED IN THE CITY 
MANAGER’S EMPLOYMENT AGREEMENT. 

 
SECTION 2: Penalties 
 
Any person found in violation of any provision of the Handbook may be subject to discipline, as 
set forth in such Handbook and Flagstaff City Code Section 1-14-001-0001, Personnel System 
Adopted. 
 
SECTION 3. Repeal of Conflicting Ordinances 
 
All ordinances and parts of ordinances in conflict with the provisions of the code adopted herein 
are hereby repealed. 
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SECTION 4. Severability 
 
If any section, subsection, sentence, clause, phrase or portion of this ordinance or any part of the 
code adopted herein by reference is for any reason held to be invalid or unconstitutional by the 
decision of any court of competent jurisdiction, such decision shall not affect the validity of the 
remaining portions thereof. 
 
SECTION 5. Clerical Corrections 
 
The City Clerk is hereby authorized to correct clerical and grammatical errors, if any, related to 
this ordinance, and to make formatting changes appropriate for purposes of clarity, form, or 
consistency with the Flagstaff City Code. 
 
SECTION 6. Effective Date 
 
This Ordinance shall be effective thirty (30) days following adoption by the City Council. 
 
PASSED AND ADOPTED by the City Council of the City of Flagstaff this 18th day of 
November 2025. 
 
 
 
               
        MAYOR 
 
 
 
ATTEST: 
 
 
  
CITY CLERK 
 
APPROVED AS TO FORM: 
 
 
  
CITY ATTORNEY 
 



  9. C.             

CITY OF FLAGSTAFF
STAFF SUMMARY REPORT
To: The Honorable Mayor and Council
From: Stacy Saltzburg, City Clerk
Date: 11/03/2025
Meeting Date: 11/04/2025

TITLE:
Consideration of Appointment and Approval of Employment Agreement:  City Manager
 

STAFF RECOMMENDED ACTION:

Appoint a City Manager and approve the employment agreement effective November 4, 2025 for the City
of Flagstaff.

Executive Summary:
Greg Clifton has served as the City Manager since August 26, 2019. Upon Mr. Clifton's notice to the City
Council of his intent to retire, the Council conducted a nationwide recruitment for City Manager.

Financial Impact:
The City Manager salary and benefits are currently budgeted.

Policy Impact:
None

Previous Council Decision or Community Discussion:
None

Options and Alternatives to Recommended Action:
Do not appoint a City Manager and do not approve the employment agreement.

Connection to PBB Priorities and Objectives:
The City Manager position is supportive in the planning and preparation of items connected to PBB Priorities
and Objectives.

Connection to Regional Plan:
The City Manager position is supportive in the planning and preparation of items connected to the Regional
Plan.

Connection to Carbon Neutrality Plan:
The City Manager position is supportive in the planning and preparation of items connected to the Carbon
Neutrality Plan.

Connection to 10-Year Housing Plan:
The City Manager position is supportive in the planning and preparation of items connected to the 10-Year
Housing Plan.



Attachments: City Manager Employment Agreement



















  9. D.             

CITY OF FLAGSTAFF
STAFF SUMMARY REPORT
To: The Honorable Mayor and Council
From: Bryce Doty, Real Estate Manager
Co-Submitter: Matthew Mansfield

Date: 10/30/2025
Meeting Date: 11/04/2025

TITLE:
Consideration and Adoption of Ordinance No. 2025-24: An ordinance of the City Council of the City of
Flagstaff, authorizing the acquisition of a joint law enforcement firearms training facility for public safety,
providing for delegation of authority, providing for severability, authority for clerical corrections, and
establishing an effective date

Consideration and Approval of Purchase Agreement:  Shoot West Properties, LLC
 

STAFF RECOMMENDED ACTION:
At the November 4th Council Meeting: 
1. Read Ordinance No. 2025-24 by title only for the first time 
2. City Clerk reads Ordinance No. 2025-24 by title only (if approved above) 

At the November 18th Council Meeting: 
3. Read Ordinance No. 2025-24 by title only for the final time 
4. City Clerk reads Ordinance No. 2025-24 by title only (if approved above) 
5. Adopt Ordinance No. 2025-24 
6. Approve the Purchase Agreement with Shoot West Properties, LLC and authorize the City Manager to
execute the necessary documents

Executive Summary:
This ordinance authorizes the acquisition of an Indoor Shooting Range located at 11972 N US Highway 89
Flagstaff, AZ 86004 ("Property") to provide year-round firearms training for various law enforcement activities
in partnership between the City of Flagstaff ("City"), Coconino County Community College District ("CCCD"),
and Coconino County ("County"). The City, CCCD, County desire to share in the cost of acquiring the
Property and operating it as a Firearms Training Facility, and to share use of said Firearms Training Facility.
Council will act on a proposed intergovernmental agreement as a separate item in an upcoming council
meeting.

Staff is bringing this ordinance and the approval of the purchase contract in order to open up escrow with the
property owner. The purchase contract is still subject to approval of the forthcoming intergovernmental
agreement.

The purchase price was negotiated with the property owner and confirmed to be below replacement value
through an appraisal. Additionally, comparing the purchase price versus building a new facility using
construction cost estimates from the North expansion to the existing law enforcement facility, less any land
costs, demonstrates a significant cost savings of approximately 6 million dollars. This purchase is an
opportunity to acquire a vital asset for public safety at a significant discount to funding and financing new
construction.

Financial Impact:
The purchase price of $2,350,000 is funded in partnership with the partnership agencies in the following



amounts:

1. Payment by City: $1,000,000. These funds are contributed through a combination of development impact
fees ($442,000) and a Police Department budget reallocation ($558,000).

2. Payment by Community Agencies: $1,350,000.

TOTAL: $2,350,000.

This purchase was not anticipated during the FY2025-26 Budget process and therefore is an unbudgeted
purchase.  City may be required to do a formal budget amendment to further reallocate budget appropriation
to the Police Department, if needed.

Policy Impact:
None

Previous Council Decision or Community Discussion:
This is the first time this item is appearing before council.

Options and Alternatives to Recommended Action:
Not approve the acquisition and purchase agreement.

Connection to PBB Priorities and Objectives:
High Performance Governance and Safe and Healthy Community; Provide public safety services with
resources, staff, and training responsive to the community's needs. 

Connection to Regional Plan:
Goal PF.3. Provide high-quality emergency response and public safety services including law enforcement,
fire, medical, and ambulance transport service.

Connection to Carbon Neutrality Plan:
Health and Safety HS-4
Action 3: Construct new City of Flagstaff buildings to be carbon neutral and designed for use as resilience
hubs, providing safe havens for community members during all types of disruptive events. The proposed
firearm training center was certified at Gold level through the Coconino County Sustainable Building Program
in 2021. Green features include a 48-kilowatt solar array which generates twice the annual power used and a
5000-gallon buried rain water collection tank which supplies the automated drip irrigation system. 

Connection to 10-Year Housing Plan:
N/A

Attachments: Ord. 2025-24
Legal Descriptions
Purchase Agreement
Presentation



ORDINANCE NO. 2025-24 
 

AN ORDINANCE OF THE CITY COUNCIL OF THE CITY OF FLAGSTAFF, 
AUTHORIZING THE ACQUISITION OF A JOINT LAW ENFORCEMENT 
FIREARMS TRAINING FACILITY FOR PUBLIC SAFETY; PROVIDING FOR 
DELEGATION OF AUTHORITY; PROVIDING FOR SEVERABILITY, 
AUTHORITY FOR CLERICAL CORRECTIONS, AND ESTABLISHING AN 
EFFECTIVE DATE 

 
 
RECITALS: 
 
WHEREAS, the City has authority to acquire real property, pursuant to the Article I, Section 3 of 
the Flagstaff City Charter; and  
 
WHEREAS, acquisition of real property is to be approved by ordinance, pursuant to Article VII, 
Section 5 of the Flagstaff City Charter; and  
 
WHEREAS, the City desires to acquire real property interests consisting of an indoor firearms 
training facility for public safety; and 
 
WHEREAS, public safety is an exception to Article XVI, Amendment No. 2 of the Flagstaff City 
Charter. 
 
 
ENACTMENTS: 
 
NOW, THEREFORE, BE IT ORDAINED BY THE COUNCIL OF THE CITY OF FLAGSTAFF AS 
FOLLOWS: 
 
SECTION 1.  In General.  
 
The Flagstaff City Council hereby authorizes the acquisition of all of the real property identified 
in the attached Exhibit A. The real property interests may be acquired through purchase, 
exchange, gift, donation, dedication, or condemnation necessary for a public use; provided, 
however, prior to commencement of any condemnation proceeding the City Council shall adopt 
a separate resolution finding that the taking of the real property interest(s) is necessary for a 
public use and authorizing condemnation. 
 
SECTION 2.  Delegation of Authority  
 
The Mayor, City Manager, Planning and Development Services Director, Real Estate Manager, 
City Attorney or their delegates or agents, are hereby authorized and directed to take all steps 
and execute all documents necessary to carry out the purpose and intent of this ordinance.  
 
SECTION 3. Repeal of Conflicting Ordinances 
 
All ordinances and parts of ordinances in conflict with the provisions of the code adopted herein 
are hereby repealed. 
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SECTION 4. Severability 
 
If any section, subsection, sentence, clause, phrase or portion of this ordinance or any part of the 
code adopted herein by reference is for any reason held to be invalid or unconstitutional by the 
decision of any court of competent jurisdiction, such decision shall not affect the validity of the 
remaining portions thereof. 
 
SECTION 5. Clerical Corrections 
 
The City Clerk is hereby authorized to correct clerical and grammatical errors, if any, related to 
this ordinance, and to make formatting changes appropriate for purposes of clarity, form, or 
consistency with the Flagstaff City Code. 
 
SECTION 6. Effective Date 
 
This Ordinance shall be effective thirty (30) days following adoption by the City Council. 
 
PASSED AND ADOPTED by the City Council of the City of Flagstaff this 4th day of 
November, 2025. 
 
 
 
               
        MAYOR 
 
 
 
ATTEST: 
 
 
  
CITY CLERK 
 
 
APPROVED AS TO FORM: 
 
 
  
CITY ATTORNEY 
 
 
Exhibits: 
Exhibit A – Legal Description 



EXHIBIT A 
 
PARCEL 1: 
 

 
 
PARCEL 2: 
 
Any leasehold interest owned on the NW4NE4 of Section 18, Township 23 North, Range 8 East 
of the Gila and Salt River Base and Merdian, Coconino County, Arizona. 
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REAL ESTATE PURCHASE AND SALE CONTRACT 

The City of Flagstaff, a municipal corporation organized and existing under the laws of the State of 

Arizona (“Buyer” or “City”) and Shoot West Properties, LLC (“Seller”) hereby enter this Real Estate 

Purchase and Sale Contract (“Contract”). 

1. Property: The City agrees to purchase, and Seller offers to sell, parcel number 301-68-019A, 

property located at 11972 N. US Highway 89, Flagstaff, Arizona, 86004, legally described and 

depicted in the Exhibit “A”, attached hereto (“the Property”).   

  

2. Purchase Price for Property: The Buyer agrees to pay the Seller two million three hundred and 

fifty thousand ($2,350,000.00) (Dollars). 

 

3. Conveyance of Property:  Seller shall convey the Property to the Buyer by Special Warranty 

Deed. 

 

4. “AS IS CONDITION”: Seller and Buyer agree that the Premises is being sold in its existing 

condition (“AS IS”) and Seller makes no warranty to Buyer, either express or implied, as to the 

condition of the Premises.  

 

5. Opening and Closing of Escrow:  Buyer shall deposit the sum of twenty-three thousand five 

hundred dollars) ($23,500.00) with Pioneer Title Agency, Inc. of Flagstaff, Arizona, escrow 

agent John Kuban (the “Escrow Agent”) to be applied against the Purchase Price at the Close of 

Escrow.  The Opening of Escrow shall be deemed to be the date on which the Deposit and a fully 

executed copy of this Contract are delivered to the Escrow Agent after City Council approval. 

The consummation of the transaction contemplated by this Contract (“Close of Escrow” or 

“COE”)) shall occur on or before ninety-days (90) days after the Opening of Escrow. If the 

Buyer, Escrow Company or Recorder’s offices are closed on the scheduled closing date, Close of 

Escrow shall occur on the next day that all are open for business. Buyer, and Seller may 

accelerate the Closing Date upon mutual acceptance by both parties. 

 

The Closing shall occur at the offices of the Escrow Agent, or at such other place as Seller and 

Buyer may agree in writing.  Closing shall be deemed to have occurred when (i) all closing 

documents contemplated by this Contract have been delivered to, received by, and executed by 

the appropriate parties, (ii) all conditions to such Closing contemplated by this Contract have 

been satisfied or waived, (iii) the funds required to be paid under this Contract have been 

properly delivered to Escrow Agent and are available for distribution to Seller by Escrow Agent, 

(iv) the deed required pursuant to Conveyance has been recorded.  

 

6. Title: Within (5) days of Opening of Escrow, Escrow Agent shall deliver to the City and Seller a 

preliminary title report pertaining to the Property (the “Title Commitment”). On or before fifteen 

(15) business days after receipt of the Title Commitment, the City shall notify Seller of any 

matters or exceptions shown on the Title Commitment, or on any documents identified in the 

Title Commitment as title exceptions, that are not acceptable to the City (the “Objections”).  Any 

matters or title exceptions to which the City does not object within such time period shall be 
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deemed to be acceptable matters. Mortgages, deeds of trust and other liens encumbering the 

Property shall be cleared at or before Closing by Seller. Taxes shall be prorated. 

 

7. Additional Conditions of Closing: Buyer’s obligations under this contract are contingent upon 

the following: 

 

a. Intergovernmental Agreement: The execution and adoption of an intergovernmental 

agreement between the City, Coconino County on behalf of the Sheriff’s Department, and the 

Coconino County Community College District for the acquisition, operation, and 

maintenance of the Property.  

 

b. Council Approval: Final approval of the Contract by the Flagstaff City Council at a public 

meeting. 

 

c. Environmental Review: Completion and City acceptance of a Phase I Environmental Site 

Assessment. 

 

d. Facility Assessment/Inspections: Receipt and acceptance of a third-party facility condition 

assessment evaluating structural, mechanical, electrical, roof, and code compliance. 

 

If any of these contingencies are not satisfied or waived by the City within the due diligence 

period, the City reserves the right to withdraw this offer without penalty. 

 

8. Warranties by Seller: The City agrees and acknowledges that no representations, statements or 

warranties have at any time been made by Seller, or any agent of Seller, as to the condition, 

quality, quantity, operation, state of' repair, or prospects of the Property, or any other matter 

concerning the Property, in any respect.  

 

9. Brokerage:  The Seller warrants to the Buyer that they have not dealt with any Broker in 

connection with the sale of the Property. If any person shall assert a claim to a finder’s fee, 

brokerage commission or other compensation account of employment or alleged employment as 

a finder or broker or performance of services as a finder or on broker in connection with this 

transaction, the party under whom the finder or broker is claiming shall indemnify, defend and 

hold the other party harmless from and against any such claim and all costs, expenses and 

liabilities incurred in connection with such claim or any action or proceeding brought on such 

claim, including, but not limited to, counsel and witness fees and court costs in defending against 

such claim. This indemnity shall survive the close of escrow or the cancellation of the Contract. 

 

10. Assessment Liens: The amount of any assessment that is a lien as of the COE, shall be paid in 

full by Seller prior to COE. Any assessment that becomes a lien or property tax that becomes due 

after COE is the Buyer’s responsibility.  

 

11. Seller Warranties:  Seller warrants and shall maintain the Premises until COE.  
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12. Closing Costs: All closing costs incurred in the transfers of the Property shall be paid in 

accordance with the customs of real estate transactions presently in effect in Coconino County, 

Arizona, as determined by the Escrow Agent. 

 

Distribution of Proceeds upon Closing:  The proceeds of the sale (Purchase Price less Closing 

Costs attributable to Seller) shall be distributed to Seller by the Escrow Agent. Seller is 

responsible for verifying accuracy of distribution of proceeds with the Escrow Agent and the 

City has no liability for any errors.  

 

13. Cure Period:  A party shall have an opportunity to cure a potential breach of this Contract.  If a 

party fails to comply with any provision of this Contract, the other party shall deliver a notice to 

the non-complying party specifying the non-compliance.  If the non-compliance is not cured 

within five (5) business days after delivery of such notice (Cure Period), the failure to comply 

shall become a breach of Contract.  

 

14. Attorneys’ Fees and Costs:  If any action is brought by either party in respect to its rights under 

this Contract, the prevailing party shall be entitled to reasonable attorneys’ fees and court costs 

as determined by the court. 

 

15. Seller’s Remedies: In the event of default by the City, Seller’s sole remedy shall be to cancel this 

Contract and to retain the Earnest Deposit, together with all accrued interest, as liquidated 

damages. Seller and the City agree that it would be impractical or extremely difficult to fix actual 

damages in case of the City’s default; that the amount of the Deposit paid by Buyer is a 

reasonable estimate of the Buyer’s damages in case of City’s default; that Seller shall retain said 

Deposit as its damages; and that, thereafter, neither party shall have any further obligations to the 

other under this Contract, except with respect to obligations which expressly survive the 

cancellation of this Contract.  

 

16. Buyer’s Remedies:  In the event of default by Seller, the City shall have all remedies available at 

law, including but not limited to specific performance.  

 

17. Time of the Essence: The parties hereto expressly agree that time is of the essence with respect 

to this Contract. 

 

18. Leaseback. After Closing, Seller shall be entitled to remain in possession of the Property at no 

cost to Seller until not later than ten (ten) days from the date of Closing (the "Holdover 

Termination Date"), subject to the following provisions:  

 

(a) Seller agrees to keep all improvements to the Property in good condition and repair. Upon the 

expiration of Seller's right to occupy the Property, Seller shall return the Property, and all 

improvements thereon, to Buyer in the same condition and repair as they existed at the date of 

Closing. Seller may not make additional improvements or alterations to the Property.  

(b) Seller agrees to pay any and all utility charges incurred in connection with the Property 

during the term of the time Seller occupies the Property after Closing, including but not limited 

to all charges associated with electric, water, sewer, garbage collection and telephone.  
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(d) Seller acknowledges that it is occupying the Property "AS-IS", and that Buyer has made no 

representation or warranty of any kind as to the condition of the Property or its fitness for Seller's 

intended use.  

 

(e) Seller agrees that the Property shall only be used for the use to which it was being put 

immediately prior to the Closing and for Seller's other normal and customary operations. Seller 

shall comply with any and all applicable federal, state and local laws, ordinances, rules, 

regulations (“Law(s)”) and orders with respect to its use and occupancy of the Property.  

 

(f) Seller agrees to indemnify, protect, defend and hold Buyer and Buyer's officers, directors, 

employees and agents harmless from and against any and all claims, damages, liabilities, 

judgments, costs (including reasonable attorney's fees), liens, expenses and penalties, whether 

now known or unknown, fixed or contingent, liquidated or unliquidated, arising out of or in any 

way connected to (i) Seller and Seller's officers, directors, agents, servants, employees, 

customers, visitors, licensees, and invitees use and occupancy of the Property or (ii) any accident 

or other occurrence causing or alleged to have caused injury or death to persons or damage to 

property by reason of condition, maintenance or construction of the Property or any 

improvement to the Property that occurred during the time Seller occupied the Property. 

  

(g) Seller agrees to indemnify, protect, defend and hold Buyer and Buyer's officers, employees 

and agents harmless from and against any and all claims, damages, liabilities, judgments, costs 

(including reasonable attorney's fees), liens, expenses and penalties, whether now known or 

unknown, fixed or contingent, liquidated or unliquidated, arising out of or in any way connected 

to any violation or alleged violation of any Law(s) that occurred during the time Seller occupied 

the Property.  

 

(h) Seller forever releases, acquits, and discharges Buyer, Buyer's officers, employees and agents 

from any and all claims, damages, liabilities, judgments, costs, expenses, loss of income, losses 

due to business interruption, loss of services, actions and losses of actions, whether now known 

or unknown, fixed or contingent, liquidated or unliquidated, arising out of, alleged to arise out of 

or in any way connected with the condition of the Property or the use of the Property.  

 

(i) Seller shall, at its sole cost and expense, obtain and maintain in full force and effect 

throughout its occupancy of the Property, the following non-contributing primary insurance 

policy, which shall name Buyer as an additional insured: Commercial general liability insurance 

coverage against any liability to the public arising out of the use or occupancy of the Property 

with limits of not less than $500,000.00 per occurrence and not less than $1,000,000.00 annual 

aggregate, covering bodily injury and property damage liability.  

 

(j) If for any reason the Seller shall remain in possession of the Property beyond the Holdover 

Termination Date, Seller shall be deemed a tenant at sufferance, shall be subject to immediate 

eviction and removal by Buyer and Buyer shall be entitled to pursue all remedies at law or in 

equity with respect to Seller's holdover on the Property. Buyer and Seller acknowledge and agree 

that Buyer will be severely damaged by any holdover by Seller beyond the Holdover 

Termination Date and that the amount of such damages would be difficult to quantify. Buyer and 

Seller acknowledge and agree that in the event of such a holdover, Seller shall pay to Buyer 
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liquidated damages in an amount equal to $1,000.00 per day for each day that Seller remains in 

possession of the Property beyond the Holdover Termination Date which Buyer and Seller agree 

is a reasonable approximation of damages which will be suffered by Buyer as a result of such 

holdover.  

 

(k) Prior to the Holdover Termination Date, Seller shall vacate the improvements on the Property 

and remove all of its personal property therefrom and shall terminate any existing rights of 

occupancy or possession affecting the Property. Seller shall be responsible for all fees and costs 

of such vacation and removal. Any property of Seller left on or about the Property following the 

Holdover Termination Date shall be conclusively presumed to have been abandoned by Seller 

and may be disposed of in any manner by Buyer in Buyer's sole discretion.  

 

(l) This Section 18 shall survive the Closing and the expiration of Seller's right to occupy the 

Property hereunder. 

 

19. Notices:  Any notice, which a party is required or may desire to give the other, shall be in writing 

and shall be sent either (a) by United States registered or certified mail, return receipt requested, 

postage prepaid, or (b) by a generally recognized overnight carrier providing proof' of delivery.  

Any such notice shall be addressed to a party at such party's address appearing next to such 

party’s signature on last page of the main body of this Contract.  Any notice so given shall be 

deemed to have been given as of the date of actual receipt. Notices shall be addressed to the 

parties as follows: 

 

 

SELLER: 

Shoot West Properties, LLC 

c/o Rob Wilson 

11920 Glodia Drive 

Flagstaff, AZ 86004 

 

With a copy to Seller’s Counsel: 

Law Office of Tevis Reich, PLLC 

6 E. Dale Ave. 

Flagstaff, AZ 86001 

tevis@treichlaw.com 

 

BUYER:  

City of Flagstaff 

Attn: City Manager 

211 W. Aspen Avenue 

Flagstaff, AZ 86001 

FAX (928) 779-7656 

 

 

20. Governing Law: The laws of the State of Arizona shall govern the validity, construction, 

enforcement, and interpretation of this Contract. 



21. Severabi lity: In the event that any phrase, clause, sentence, paragraph, section or other portion of 
this Contract becomes illegal, null or void or against public policy for any reason, or is held by any 
court of competent jurisdiction to be illegal, null or void or against public policy, the remaining 
portions of th is Contract will not be affected thereby and will remain in force and effect to the 
fullest extent permitted by law. 

22. Entire Contract: This Contract embodies the entire Contract of the parties. Any amendments 
hereto shall be in writing and executed by the parties hereto. All exhibits attached hereto are a 
part of this Contract for all purposes. 

23. Successors in Interest: This Contact shall bind and inure to the benefit of the City, and their 
heirs, executors, administrators, successors and permitted assigns. 

24. Survival of Closing: Each of the covenants, conditions, agreements, and representations 
contained in this Contract shall survive the closing hereunder and the recordation of the Special 
Warranty Deed. 

25. Counterparts. This Agreement may be executed in two or more counterparts, each of which 
shall be deemed an original, but all of which together shall constitute one and the same 
document. 

26. Terms of Acceptance: This offer will become a binding Contract when acceptance is signed by 
Seller and a signed copy delivered in person, by mail, facsimile or electronically, and received by 
the City of Flagstaff by "Date" J o/'2._("LS at ~ountain Standard Time. 

IN WITNESS WHEREOF, Buyer and Seller have executed this Contract on the date set forth below. 

STATE OF ARIZONA ) 

) ss 

County of Coconino ) 

S~LL~~r pe ties, LLC 

By:__,_~--=__.._......,.'--~~-------­

Date: (/)2. DG 7 02...5 

6 



ACKN~~MENT. On r• ~ day of Cr~ 20~ before me, a Notary Public, personally 
appeared + I ,;(,)~ Sti'Y\. , known to be or satisfactorily proven to be the person 
whose name is subscribed to the foregoing instrument and acknowledged that (s)he executed the same for 
the purposes therein contained. 

(SEAL) 

BUYER: 

City of Flagstaff, an Arizona municipal corporation 

By: -----------
Becky Dagget, Mayor 

Date: ----------

ATTEST: 

7 
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____________________________________ 

City Clerk 

 

APPROVED AS TO FORM: 

___________________________________    

    

Senior Assistant City Attorney  



EXHIBIT A 
 
PARCEL 1: 
 

 
 



Joint Law 
Enforcement

Firearms Training
Facility



Vicinity Map 



Vicinity Map 



Opportunity
• 2018, 12 lane, indoor shooting

range; space to expand to 18
lanes

• 11,000 sqft facility on 1.7 acres

• Gold Rated by Coconino County
Sustainability Program in 2021

• Special use facility

• Purchase Agreement price of
$2,350,000

Bryce.Doty
Typewritten Text



Partnership
• Funding for purchase provided by City of Flagstaff, Coconino Community College 

and Coconino County Sheriff’s office

• Facility initial users: 
• Flagstaff Police Department
• High Country Training Academy 
• Sheriff’s Office

• Intergovernmental agreement (IGA) between initial parties is currently being 
negotiated which will detail rights, ownership, and obligations of the partners. 

• The IGA will be presented to council at a future council meeting.

• The purchase agreement is contingent on successfully entering into the IGA



Why Authorize Now?
• If purchase is contingent on IGA, why ask for authority to purchase now?

• Asking for authorization to acquire now in order to enter into the purchase 
agreement with property owner

• Locks up the property from other potential purchasers
• Provides certainty to property owner
• Establishes timeline for parties to finalize and approve IGA and other 

documentation
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CITY OF FLAGSTAFF
STAFF SUMMARY REPORT
To: The Honorable Mayor and Council
From: Stacy Saltzburg, City Clerk
Date: 10/27/2025
Meeting Date: 11/04/2025

TITLE:
Consideration and Approval:  Use of the Council Initiative Fund
 

STAFF RECOMMENDED ACTION:

1. Consideration of the use of the Council Initiative Fund to support NAU Marching Band. fund a room at
the Lantern. 

2. Consideration of the use of the Council Initiative Fund for other items.

Executive Summary:
A request was made by Councilmember House to consider using the Council Initiative Fund to sponsor the
furnishing of a room at the Lantern.

Financial Impact:
Cost: Up to $25,000
Account Number Budgeted: 001-09-401-1300-1-4290
FY26 Budgeted Amount: $25,000.00
Funding Source: General Fund

Amount currently available for use is $11,500.

Policy Impact:
None

Previous Council Decision or Community Discussion:
None

Options and Alternatives to Recommended Action:
None

Background and History:
The Council Initiatives Fund was established as part of the FY2020-21 Budget. The formation of this particular
fund was not driven by any singular request or need, but rather as a proactive measure to enable our City
Council to approve unforeseen expenditures, from time to time, that would be of benefit to the Flagstaff
community. The fund is limited in amount ($25K annual appropriation) and it does not rollover or accumulate.
It is an annual appropriation.

There are numerous instances throughout the course of the fiscal year where Council may want to approve
miscellaneous expenditures, for the benefit of our community, that simply do not fall neatly within a specific
budget appropriation. This fund is intended to allow Council some discretion to approve such expenditures.
There is no established process for doing so, other than majority support. We of course always need to stay



within our legal parameters and our City Attorney can advise accordingly. Similarly, such matters should be
identified on the Council meeting agenda, as an action item.

Connection to PBB Priorities and Objectives:
The Council Initiative fund is intended to support all Council goals, objectives and priorities.

Connection to Regional Plan:
None

Connection to Carbon Neutrality Plan:
None

Connection to 10-Year Housing Plan:
None

Attachments:
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CITY OF FLAGSTAFF
STAFF SUMMARY REPORT
To: The Honorable Mayor and Council
From: Stacy Saltzburg, City Clerk
Date: 10/30/2025
Meeting Date: 11/04/2025

TITLE
Future Agenda Item Request (F.A.I.R.):  A Citizen Petition: Stopping development of Shadow Pines 107-
07-001F 
 

STAFF RECOMMENDED ACTION:

Council Direction

Executive Summary:
In accordance with Art. II, Sect. 17 of the Flagstaff City Charter, any citizen may present a written petition to
the City Manager, signed by a minimum of 25 citizens from the City who shall present it to the Council at its
next regular meeting. The attached petition was filed with the City Clerk's Office on October 15, 2025,
requesting Council to stop development of the Shadow Pines Development 107-07-001F

Information:
None

Attachments: Petition
Staff Report













PUBLIC 

 
CITY COUNCIL REPORT 

 
DATE: 10/28/2025 
 
TO: Mayor and City Council  
 
FROM: Wesley Welch, AICP, Senior Planner  
 
CC: Michelle McNulty, AICP, Planning and Development Services 

Director, Alaxandra Pucciarelli, Current Planning Manager 
 
SUBJECT: Shadow Pines Single-Family Subdivision (644 N. Locust) 
 

 

 
Background: 

Staff understands there is a citizen petition that will be presented to City Council 
at the November 4, 2025 meeting and has put this report together to provide factual 
information relating to the development of Shadow Pines subdivision.  

The development, located at 644 N Locust Drive, is zoned Single-family 
Residential (R1). The R1 zones permits single-family residential by-right. The 
subdivision plat for Switzer Mesa identifies Lot 7 (the portion of the parcel that 
connects to Locust Drive) as reserved for secondary access to the development 
of the parcel in question. That access point is being proposed for emergency 
access only and will be gated to ensure no local traffic utilizes the access point. 
Main access will be taken from Ponderosa Parkway at the northern edge of the 
parcel. Please see image below for reference: 
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The development proposal is for 47 single-family lots that will be developed using 
the (Planned Residential Development) PRD standards. The parcel, consisting of 
18.6 acres, allows for a maximum density of 111 lots and a minimum density of 37 
lots. The proposed density is within the range of allowed density for the zone. The 
minimum lot size for the R1 zone is 6000 square feet, however the utilization of 
PRD code standards allows for lots with a minimum area of 2000 square feet, 
smaller setbacks, and a higher percentage of lot coverage. The typical lot layout 
proposed for this development is approximately 5000 square feet.  

The project is currently in preliminary plat review. One substantive review has been 
completed and staff is awaiting a resubmittal to review further. After preliminary 
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plat approval, the applicant will need to follow up with Civil Plan and Final Plat 
review. If any dedications to the City are proposed with the final plat, then the plat 
will need to come to Council for acceptance of the dedications.  

This project is being developed under existing entitlements and will not require a 
public hearing as part of its approval. The site was rezoned in 2007 by Ordinance 
No 2007-22. This rezoning was approved under the Land Development Code. 
When the updated Flagstaff Zoning Code came into place in 2011 this site was 
determined to be zoned R1. There are minor conditions of approval from this 
Ordinance that will need to be addressed, mainly relating to the inclusion of a FUTS 
trail through the site, street trees, and code compliant street lighting. The applicant 
has identified that they plan to meet these conditions with their preliminary plat 
submittal.  

Discussion: 

There are no discussion points for this item. This CCR is for informational 
purposes only.  
 
Recommendation / Conclusion:  
 
This City Council Report is for information only. 
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