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OPERATING AGREEMENT 

GREEN VALLEY COMMUNITY PERFORMING ARTS AND LEARNING CENTER 

THIS OPERATING AGREEMENT (The “Operating Agreement”) is entered into by and between PIMA 
COUNTY, a political subdivision of the State of Arizona (hereinafter “County”),  and Community 
Performing Arts Center Foundation, Inc., an Arizona non-profit corporation (hereinafter  
“Operator”). 

RECITALS 

A. Pima County owns the land as depicted on Exhibit A, consisting of approximately 20 acres, 
portions of which are improved with the Facilities defined below and portions of which are 
currently undeveloped (collectively the “Site”).  Both Pima County and Pima Community College 
own portions of the Facilities, which are located at 1250 West Continental Road, Green Valley, 
Arizona.    

B. The improvements consist of a community performing arts and learning center (the "Learning 
Center") owned by the College depicted in Exhibit B, a performing arts center (the "Arts Center") 
owned by the County depicted in Exhibit B, together with attendant furnishings and equipment, 
parking lots, driveway areas and related facilities, landscaping, and related improvements 
(collectively, the "Facilities"). Pima Community College and the County entered into an Operating 
and Management Agreement (CT 18*42) dated September 19, 2017 for the Facilities which 
transferred primary responsibility for the day-to-day management, operation and maintenance 
as a single building complex to the County. 

C. County desires to have Operator manage, repair, maintain, develop and operate the Facilities for 
the educational, health, leisure, and recreational benefit of residents of Pima County. 

D. The County has the authority pursuant to A.R.S. § 11-932 to enter into agreements for the 
operation of recreational areas.   

AGREEMENT 

1. Incorporation by Reference. The parties hereby incorporate the foregoing recitals of this 
Operating Agreement as though fully set forth herein, agreeing that such recitals are material, 
true and correct. 

2. Management of Facilities and Site.  Operator agrees that it will, at its own expense, manage, 
repair, maintain, develop and operate the Facilities and Site under the terms and conditions set 
forth in this Operating Agreement. 

3. Term. The Term of this Operating Agreement will commence on the date it is executed by both 
parties and will continue for five (5) years (the “Initial Term”), subject to earlier termination as 
provided in Section 4 of this Operating Agreement. The term of this Operating Agreement may be 
extended by written agreement of both parties for an additional five (5) years. Operator must give 
County 180 days advance written notification of its desire to extend the initial term of this 
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Operating Agreement. County may refuse to extend the initial term for any reason. The Initial 
Term and any renewal term are referred to herein as the “Term”.  

4. Early Termination.  Either party may terminate this Operating Agreement, without cause, at any 
time with no less than one (1) year advance written notice to the other party.   

5. Operation of the Facilities and Site.  

5.1. Operator Responsibility.  The Operator may not contract with a third party to perform 
Operator’s duties without County’s prior written consent, which will be at County’s sole 
discretion. County’s consent to a third party contract will not relieve the Operator of any of 
its obligations, responsibilities, or liabilities hereunder, and the Operator agrees that it will 
be fully liable for, and hereby agrees to indemnify County from and against any liability, 
losses, or expenses suffered or incurred by County as a result of the Operator’s contractor’s 
operations at the Facilities or the Site. 

5.2. Permitted Uses. Subject to the other terms and provisions set forth in this Operating 
Agreement, the Operator agrees to develop, implement and maintain programs at the 
Facilities, and operate the Facilities continuously during the Term as a community 
recreational, educational and arts facilities for the benefit of the public, providing 
opportunities for community classes, theater, dance, and fine arts (“Permitted Uses”).  The 
specific program plan will be subject to the review and approval of the County, which will not 
unreasonably withhold or condition such approval.  The parties will meet regularly to assess 
the needs of the community and address the creation and implementation of programs 
designed to meet those needs.     

 
5.3. Food and Beverage. The Operator may sell light snacks and beverages in the performance 

arts lobby, but under no circumstances will any equipment or device that produces an open 
flame be allowed. County encourages the Operator to include healthy products in the food 
and beverages that are sold. All applicable regulations and laws will be complied with at 
Operator’s expense. Alcoholic beverages may be served or sold in the performance arts lobby 
only if the necessary liquor license and insurance are both current. Operator may sell 
concession rights, provided that Operator charges a market rate for such rights.  All revenues 
obtained by Operator from food and beverage sales or from a concession agreement must 
be reinvested by Operator into the operation of the Facilities.  No principal or employee of 
Operator, and no family member of a principal or employee, may have an interest in the sale 
of food or beverage for the Facilities. 

5.4. Advertising.  Operator may sell advertising space in the performance programs provided that 
such advertising does not interfere with the use of the Facilities for the Permitted Uses and 
complies with any County policies regarding advertising in County-owned facilities. Revenues 
from advertising must be used for the operation of the Facilities. 

5.5. Smoking.  Smoking is not permitted in the Facilities and Site (including the parking lot) in 
accordance with Pima County Board of Supervisors Tobacco-Free Environment Policy C 3.18 
as shown on Exhibit C.  Operator will install and maintain signage, in both interior and 
exterior area of the Facilities, prohibiting smoking. 
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5.6. Site Development.  The County at any time during the term of this Operating Agreement may 
develop the unimproved portion of the Site.   

5.7. Laws.  The Operator will comply with all applicable federal, state and local laws, statutes, 
ordinances, rules, regulations, standards, policies, and executive orders with respect to its 
operations at the Facilities. 

5.8. Safety Precautions. Operator will prescribe and enforce safety precautions for participants, 
instructors, and others using or present in the Facilities. Operator will ensure that the users 
of the Facilities or Site are properly supervised at all times. Operator will be solely responsible 
for calling emergency personnel or treating any physical injury or medical condition that may 
arise on the Facilities or Site. Operator must have at least one (1) staff member who is trained 
in first aid and CPR procedures. 

6. Financial Matters. 

6.1. Use Fees; Revenues.  Operator may charge reasonable use fees for the Facilities, in amounts 
approved from time to time by the County Administrator or designee, which approval will 
not be unreasonably withheld.  All revenues derived from operation of the Facilities, 
including all revenues from concessions and advertising, will be used by Operator to fund 
programs and operations at the Facilities. 

6.2. Financial Statements. Operator will, within ninety (90) days after the end of each fiscal year 
(June 30) during the Term, and within ninety (90) days after the end of the Term, provide 
County copies of reasonably itemized financial statements for the prior year (or stub period 
ending on the date the Term ends) showing actual expenses and revenues (including 
donations) at the Facilities, together with back-up documentation if requested. County may 
at any time inspect Operator’s books and records, or may have them audited by a third party. 
If any material discrepancies are found as a result of County’s audit, Operator will pay the 
cost of the third party audit.  

6.3. “Operator’s Net Revenues” means all of Operator’s revenues, including donations (but 
excluding other donations received by Operator that are earmarked by the donor for a 
special or specific purpose other than operation or programming at the Facilities), less (i) 
Operator’s reasonable and actual expenses in operating the Facilities, and (ii) reasonable 
operating reserves. 

6.4. Operator Salaries.  Because this Operating Agreement concerns the operation of public 
property for a public purpose the Operator agrees that any compensation paid by the 
Operator to its members, officers, employees, or any related entity, will be reasonable, not 
excessive, compensation.  Members of Operator’s board of directors, and corporate officers, 
will serve without compensation (though this will not preclude a director or officer from 
receiving compensation as an employee or independent contractor for specific services 
rendered in connection with operating the Facilities). County will have the right to inspect 
the Operator’s records to verify the levels of compensation paid by the Operator. If County 
reasonably determines that such compensation is excessive, County may terminate this 
Agreement unless the Operator adjusts its compensation to reasonable levels within sixty 



 

88947 / 00570525 /  v 1 4 

 

(60) days of receiving notice from County of its objection to the Operator’s compensation 
levels. 

7. Employees of the Parties. Neither the Operator, nor any of its directors, officers and employees, 
or persons or entities engaged by the Operator, will be considered as employees or agents of the 
County. Neither the County, nor its elected officials, officers, employees, or persons or entities 
engaged by the County, will be considered employees or agents of the Operator.  Each party will 
independently bear all expenses necessary to satisfy its obligations under this Agreement, unless 
otherwise herein provided. 

8. Maintenance, Repairs and Utilities.   

8.1. Duty to Maintain.    Operator will maintain, repair and replace (to the extent necessary) the  
Facilities, including the interior and the roof and exterior walls of the Learning Center and 
Arts Center; all major building systems (including (HVAC) and similar mechanical systems); 
provide all equipment, janitorial supplies and annual maintenance of the wood floor of 
Room 105;  maintain and repair  the landscaping; maintain, repair and periodically restripe 
the driveways and parking areas; maintain, repair and replace of all theatre mechanical, 
lighting or sound equipment, and the theater stage and seats (including the property owned 
by the County, as listed on Exhibit __); and provide all security services/systems.  

8.2. Facilities Services. Operator will directly obtain and perform all janitorial and custodial 
services and cleaning of the interior of the Facilities. Operator will install, maintain, repair, 
replace and support Operator’s computer, phone and internet system and equipment. 
Operator will install, maintain, repair and replace all furniture, office and theatre 
equipment, fixtures, and art used or displayed at the Facilities.  

8.3. Negligence & Vandalism. Operator will pay for the cost of any repairs to the Facilities 
necessitated by the negligence or deliberate criminal actions of Operator, its contracted 
instructors, guests, agents, invitees, or employees or necessitated by vandalism by others. 

8.4. Utilities.  Operator will contract for and provide all utilities to the Facilities, including water, 
wastewater, electrical, gas, water, sewer, telephone, internet, trash and/or recycling 
services, and any other utilities as required to operate the Facilities.  Due to its 24/7/365 
Central Plant Operations, County will retain the ability to monitor the Energy Management 
Controls System (EMCS).  The Operator will be provided the ability to control the EMCS for 
the Facilities. 

8.5. Capital Repair or Replacement.  Operator will pay the costs for landscaping repair, capital 
repair or replacement (e.g. new roof(s), HVAC equipment, etc.) and must inform Pima 
County Facilities Management Department prior to any capital expense in excess of 
$15,000. 

8.6. Damage from Casualty.  In the event the Facilities or any portion thereof is damaged by fire 
or other casualty, County may either repair the damage at its expense, restoring the 
Facilities to the condition that existed prior to the casualty, and this Agreement will remain 
in full force and effect; or, if the damage is material and makes the Facilities unsuitable for 
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its intended use, either party may terminate this Agreement, without further liability to the 
other.   

 
9. Licenses, Permits, Etc. The Operator will procure and maintain each and every license, permit, 

certificate or other authorization, and any and all renewals, extensions and/or continuations 
thereof, necessary in order to operate the Facilities and programs offered there. 

10. County Inspection. County reserves the right to enter the Facilities at any time without notice to 
perform County’s obligations under this Operating Agreement or to inspect the condition of the 
Facilities and determine whether the Operator is acting in compliance with this Operating 
Agreement.  

11. Alterations and Improvements to Facilities/Right of Entry/Site Development.  

11.1. Consent Required: Operator may not further improve the Site or make any improvements, 
alterations, additions, or changes to the Facilities (collectively the “Alterations”) without 
obtaining prior written consent from:  

11.1.1. The Pima County Facilities Management Director or designee if the cost of the 
Alterations is less than $15,000.00;  

11.1.2. The Pima County Administrator or his designee if the cost of the Alterations is 
between $15,000.00 and $250,000.00; and 

11.1.3. The Pima County Board of Supervisors if the cost of the Alterations is
 $250,000.00 or more. 

11.2. Plans and Specifications.  Operator will provide County with plans and specifications for any 
proposed Alterations, developed by an Arizona registered architect or engineer for county’s 
review prior to initiating any work.  County will have forty-five (45) business days after 
receipt of notice of intent to perform Alterations, together with the plans and specifications, 
to approve or reject the proposed Alterations.  Failure of County to respond to the Notice 
of Alterations within forty-five (45) business days after receipt of the Notice of Alternations 
by County will be deemed approval. 

11.3. Consent Withheld.  County will not unreasonably withhold consent to proposed Alterations; 
provided, however, it will be reasonable for County to withhold consent if the Alterations, 
in the County’s judgment: 

11.3.1. Adversely affect the integrity of any structural, mechanical, or electrical system of 
any portion of the Facilities or affect the integrity of the Facilities or the Facilities 
features or its infrastructure; 

11.3.2. Result in County being required to perform any work that County could otherwise 
avoid or defer; 
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11.3.3. Result in an increase in the premiums for any hazard or liability insurance carried 
by County or result in an increased risk of liability or pose a safety hazard;  

11.3.4. Result in an increase in the demand for utilities or services (including wastewater 
treatment). 

11.4. No County Liability for Approval of Alterations.  County’s review of the plans and 
specifications will be solely for County’s purposes and will not imply that County has 
reviewed the plans and specifications for quality, design, laws, compliance or other like 
matters.  Accordingly, notwithstanding that any construction drawings are reviewed by any 
County architects, engineers, or consultants, County will have no liability whatsoever in 
connection therewith and will not be responsible for any omissions or errors contained in 
any construction drawings, and Operator’s indemnity set forth in the Indemnification 
Clause of this Agreement will specifically apply to the construction drawings.  County’s 
review will be to determine that the proposed Alterations are consistent with the purposes 
of this Agreement. 

12. Security. The Operator will be responsible for operating any alarm system and for locking or 
securing the Facilities and will use its best efforts to prevent any unlawful or unauthorized use 
thereof. Each portion of the Facilities will be locked and secured in order to prevent unsupervised 
use or entry into the Facilities when they are not open to the public. The Operator will contact 
law enforcement authorities when it appears necessary to protect the Facilities and any persons 
or property thereon, and it will assist in any resulting prosecution. Notwithstanding the above, 
Operator is not obligated to contract with or hire any third party security persons. 

13. Signs. The Operator may affix and maintain on the interior or exterior of the Facilities such signs 
relating to services, rules and regulations, sponsorship or advertising ; however, Operator must 
first receive the advance written approval of County as to type, size, color, location, content, copy 
nature and display qualities. All signs utilized by the Operator on or about the Facilities, whether 
visible outside the Facilities or not, will at all times comply with the Pima County Code and will be 
constructed, erected, installed, maintained and repaired at the Operator’s sole cost. Operator 
agrees that the County may install and maintain signage on the exterior and interior of the 
Facilities displaying the County seal and acknowledging the County’s ownership of the Facilities. 
 

14. Trade Fixtures/Personal Property.  All trade fixtures and personal property currently owned by 
the Operator will remain the property of the Operator, and may be removed by the Operator not 
later than the date on which the term of this Agreement expires, or within a reasonable time after 
its earlier termination. Any damage resulting from such removal must be repaired immediately to 
the County’s satisfaction by the Operator at its sole cost. Any furnishings not removed at the 
expiration or termination of the Lease will, at the election of County, become the property of 
County without payment to Operator, or be deemed abandoned and (if Operator did not have 
County’s written permission to leave the furnishings) removed by County at Operator’s expense.  
Trade fixtures and equipment installed in, affixed to the Facilities that are currently owned by the 
County including theatre, sound or lighting equipment will remain as part of the Facilities.  
Operator has no right to remove such fixtures from the Facilities during the Term unless Operator 
does so as part of an approved Alteration that involves the replacement of the removed fixtures.   
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15. Insurance  

15.1. Policies Required.  The Operator will at its expense, maintain the following insurance during 
the term of this Agreement: 

15.1.1. Commercial General Liability. Coverage must be in an amount not less than 
$1,000,000.00, for each occurrence to include bodily injury, broad form property 
damage, products and completed operations and blanket contractual liability. 

15.1.2. Commercial Business Automobile Liability. Insurance coverage with a combined 
single limit for bodily injury and property damage of not less than $1,000,000 each 
occurrence with respect to any of the Operator’s owned, hired, and non-owned 
vehicles used in the performance of this Contract. 

15.1.3. Commercial Property Insurance.  

a. Property Premium Allocation. To determine the value of the building, a building 
appraisal shall be done every 2 years or after a major renovation to determine the 
replacement value of the building and improvements.  The appraisal report shall 
assess the building and provide the replacement values.  The building’s insurance 
premium will be based on the appraisal’s percentage of replacement value.  

b. Commercial Property Insurance Procurement. The County will procure 
Commercial Property Insurance for special extended perils (all risk) at full 
replacement cost of the property insured. 

15.1.4.  Personal Property Insurance. Operator will insure, at its own expense, its personal 
property currently owned or brought onto the Premises at full replacement cost.  

15.1.5  Workers’ Compensation. Insurance to cover obligations imposed by Arizona state 
statues having jurisdiction of Operator’s employees engaged in the performance of 
the work or services under this Agreement; and Employer’s Liability insurance of 
not less than $100,000 for each accident, $100,000 disease for each employee, and 
$500,000 policy limit.  Policy will contain a waiver of subrogation against Pima 
County.  

15.2. Injury Reports. By the 15th of each month, the Operator will provide to Pima County, Risk 
Management Department, 130 E. Congress,  Tucson, Arizona 85701, with a copy to Facilities 
Management, whose address is provided in Section 20 below, a report listing any incident 
involving material injury to persons or damage to property occurring at the Facilities. If any 
such injury to persons requires emergency medical treatment, the Operator will contact 
County within one (1) business day of such incident. County will have the right to investigate 
any incident involving injury to persons or property occurring at the Facilities and the 
Operator will provide County with all information available to the Operator about such 
incident. 

15.3. Insurance Certificates. The Operator will provide County with current certificates of 
insurance showing County as an additional insured where required. All certificates of 
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insurance must provide for guaranteed thirty (30) days written notice of cancellation, non-
renewal or material change. 

15.4. Waiver of Subrogation. Each party waives its claims and subrogation rights against the other 
for losses typically covered by property insurance coverage. 

15.5 Changes to Insurance Requirements. County retains the right to reasonably increase the 
limits or types of coverage from time to time as determined in the best interests of County 
by Pima County Risk Management. 

15.6 Insurers Requirements. Neither the Operator nor the County will violate or permit to be 
violated any of the conditions or provisions of their commercial property policy to include 
satisfactory compliance with appropriate fire codes. Both the Operator and the County will 
perform and satisfy the requirements of the companies writing such policies so that at all 
times companies of good standing shall be willing to write and continue such insurance.   

15.7  Additional Insurance Requirements. The General Liability and Auto Liability policies and/or 
certificates of insurance will be endorsed to include the following additional insured 
language: “Pima County is an additional insured with respect to liability arising out of the 
activities performed by, or on behalf of the Operator.” The Operator’s insurance will be 
primary insurance and non-contributory with respect to all other available sources. All 
certificates and endorsements are to be received and approved by the County.  Each 
insurance policy must be in effect and remain in effect for the duration of this Operating 
Agreement. By signing the signature page of this Operating Agreement, the Operator agrees 
to this requirement and failure to meet this requirement will result in cancellation of this 
Operating Agreement. 

Indemnification. To the fullest extent permitted by law, the Operator will defend, indemnify, and 
hold harmless County, its officers, agents, and employees, from and against any and all 
claims, liabilities, losses, damage, cost and expense, including but not limited to reasonable 
attorney’s fees and/or litigation expenses, arising out of or resulting from the conduct or 
management of the Facilities, or any accident, injury, damage, or violation of law 
whatsoever occurring in or at the Facilities allegedly caused by any act or omission of the 
Operator or anyone directly or indirectly employed by it, its agents, representatives, 
contractors, subcontractors, licensees, or anyone for whose acts it may be liable, unless and 
to the extent caused in part by the negligent act or omission of County or any of its officers, 
agents, or employees. To the fullest extent permitted by law, the Operator will also 
indemnify County against any claim, liability, damage, cost, or expense arising out of the 
release of any hazardous substance, hazardous waste, hazardous materials, or petroleum 
products or by products on, from or under the Facilities during the term of this Agreement.   
Survival. The terms of this Section 16 will survive the termination of this Agreement. 

16. Non-Discrimination. The Operator agrees that during the performance of this Operating 
Agreement, the Operator 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. The Operator will comply with the provisions of Arizona Executive Order 75-5, as 

http://www.azsos.gov/public_services/Register/2009/46/governor.pdf
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amended by Executive Order 99-4 and 2009-09 issued by the Governor of the State of Arizona, 
which is incorporated into this Agreement as if set forth in full herein. 

17. Environmental Responsibility.   

17.1. Hazardous Materials Prohibited; Clean Air Act.  Operator will not cause or grant permission 
for any Hazardous Material to be brought upon, kept, or used in or about the Site by 
Operator, its agents, employees, contractors or invitees, without the prior written consent 
of County, other than such reasonable quantities of Hazardous Materials which are 
necessary or useful to Operator’s business and will be used, kept and stored in a manner 
that complies with all laws regulating any such Hazardous Materials. Operator’s operations 
on the Site will comply with all applicable federal, state, and local environmental laws and 
regulations including applicable provisions of the Clean Air Act, 42 U.S.C. 7401 et seq. and 
Arizona Revised Statutes, Title 49, Chapter 3 Indemnity.  If Operator breaches the 
obligations stated in the preceding paragraph and such breach results in contamination of 
the Site or soil or ground water with Hazardous Materials then, except to the extent caused 
by County, its agents, employees, or contractors, Operator will indemnify, protect, defend 
and hold County harmless from any and all claims, judgments, damages, penalties, fines, 
costs, expenses, liabilities or losses (including, without limitation, diminution in value of the 
Facilities or any part thereof, damages for the loss or restriction on use of usable space or 
of any amenity of the Site or any part thereof, damages arising from any adverse impact on 
marketing of space with respect to the Site or any part thereof, and sums paid in settlement 
of claims, attorneys’ fees, consultant fees and expert fees) which arose or arises during or 
after the term of this Agreement as a result of such contamination. The foregoing obligation 
of Operator to indemnify, protect, defend and hold County harmless includes, without 
limitation, costs incurred in connection with any investigation of site conditions or any 
cleanup, remediation, removal, restoration or other response work required by any federal, 
state, or local governmental agency or political subdivision because of Hazardous Material 
present as a result of a breach of this Section 18 by Operator. 

17.2. Clean-Up.  Without limiting the foregoing, if the presence of any Hazardous Material on or 
in the Site, or the soil or ground water under or adjacent to the Site caused or permitted by 
Operator, or its agents, employees, contractors or invitees results in any suspected 
contamination of the Site, the soil or ground water under or adjacent to the Site, Operator 
will promptly notify County in writing and take all actions at its sole expense as are 
necessary to return the Site, or such soil or ground water to the condition existing prior to 
the introduction of any such Hazardous Material to the Site, or to such soil or ground water; 
provided that County’s approval of such actions must first be obtained, which approval will 
not be unreasonably withheld so long as such actions would not potentially have any 
material adverse long-term or short-term effect on the Site.   In effecting such a cleanup, 
Operator will comply with all federal, state, and local laws and regulations.  Operator will 
provide County with copies of all reports, investigative data, and correspondence 
associated with the clean-up activities.  County must be adequately informed of and have 
the option of attending all meetings with regulatory agencies. 

17.3. Pre-Existing Contamination; Contamination by County.  County agrees that Operator will 
not be liable for any contamination of the Site (except to the extent that such contamination 

http://www.azsos.gov/public_services/Register/2009/46/governor.pdf
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is actually caused or aggravated by any action of Operator) that occurs prior to this 
Operating Agreement being executed by both parties, or that originates outside the Site 
during the Term of this Operating Agreement. Operator will take all actions at its sole 
expense as are necessary to return the Site to the condition existing prior to its breach of 
the foregoing sentence in the event of any Hazardous Materials contamination to the Site  
caused by Operator, its agents or employees, during the Term of this Agreement. 

17.4. Notices Regarding Environmental Conditions.  County and Operator will, within ten (10) 
business days following either party’s receipt thereof, provide the other party with a copy 
of (i) any notice from any local, state or federal governmental authority of any violation or 
administrative or judicial order or complaint having been filed or about to be filed in 
connection with the Site alleging any violation of any local, state or federal environmental 
law or regulation or requiring either County or Operator to take any action with respect to 
any release on or in the Site or the soil or ground water under or adjacent to the Site of 
Hazardous Material, or (ii) any notices from a federal, state or local governmental agency 
or private party alleging that either County or Operator may be liable or responsible for 
cleanup, remedial, removal, restoration or other response costs in connection with 
Hazardous Material on or in the Site or the soil or ground water under or adjacent to the 
Site  or any damages caused by such release. 

17.5. Hazardous Material.  As used herein, the term “Hazardous Material” means any hazardous 
or toxic substance, material or waste which is or becomes regulated by any local 
governmental authority, the State of Arizona or the United States Government. The term 
“Hazardous Material” includes, without limitation, any material or substance that is (i) 
petroleum or petroleum products; or (ii) defined as a Hazardous Material under A.R.S. § 26-
301(8). 

17.6. Sustainability Plan. Operator will prepare and implement an integrated waste management 
plan to re-use, recycle, and/or compost any consumable materials utilized in the 
performance of this Agreement, and will submit the plan for County review at least 
annually. 

18. Default and Remedies.  

18.1. Notice & Cure.  In the event either party fails to perform any material term or condition of 
this Agreement when due, then before an event of default will allow the non-defaulting 
party to exercise its remedies, the following must take place: the non-defaulting party must 
give the defaulting party written notice of the default, and thereafter the defaulting party 
will have thirty (30) calendar days to cure the default if it is a non-monetary default, and 
ten (10) days to cure a monetary default. In the event the default is not cured within the 
applicable time limit, then the non-defaulting party may pursue all rights and remedies 
under this Operating Agreement at law or in equity, including, without limitation, 
terminating this Operating Agreement.  Notwithstanding the above, upon the occurrence 
of a third default by Operator within any twelve month period, the County may immediately 
exercise its remedies, including termination of this Operating Agreement, without a cure 
period. 

http://www.azleg.state.az.us/FormatDocument.asp?inDoc=/ars/26/00301.htm&Title=26&DocType=ARS
http://www.azleg.state.az.us/FormatDocument.asp?inDoc=/ars/26/00301.htm&Title=26&DocType=ARS
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18.2. Suspension of Operations. In addition to the above, upon the occurrence of any of the 
following events County may at County’s option order Operator to immediately suspend 
operations at the Facilities until the matter is cured or addressed to the County’s reasonable 
satisfaction, or the Agreement is terminated: 

18.2.1. failure of the Operator to carry the required insurance;  

18.2.2. failure of the Operator to provide financial statements in a timely manner; 

18.2.3. loss by the Operator of its tax-exempt status or an action by the IRS challenging that 
status;  

18.2.4. violation of any law by the Operator, or any unlawful activities carried out on the 
Facilities;  

18.2.5. any action or omission by Operator that, in the County’s sole judgment, causes a 
threat to the health or safety of the general public or the users of the Facilities;  

18.2.6. the Operator creates or permits any waste or nuisance on the Facilities;  

18.2.7. failure by Operator to conduct the Permitted Uses on the Facilities for any 
consecutive period of thirty (30) days or more. 

18.3. Rights & Remedies.  No right or remedy conferred or reserved is intended to be exclusive 
of any other right or remedy, and each will be cumulative and in addition to any other right 
or remedy conferred or reserved in this Agreement.   

19. General Provisions.  

19.1. Conflict of Interest. This Agreement is subject to the provisions of A.R.S. § 38-511 regarding 
the cancellation of contracts involving conflict of interest. 

19.2. Venue. This Operating Agreement will be construed in accordance with the laws of the State 
of Arizona and venue for resolution of any dispute arising under this Agreement must be 
Pima County, Arizona. 

19.3. Severability. If any term, covenant, condition or provision of this Operating Agreement is 
held by a court of competent jurisdiction to be invalid, void or unenforceable, the remainder 
of the provisions hereof will remain in full force and effect, and will in no way be impaired 
or invalidated.  

19.4. Headings.  The various headings and numbers herein and the groupings of the provisions of 
this Operating Agreement into separate articles and paragraphs are for the purpose of 
convenience only, and will not be considered or construed otherwise. 

19.5. Entire Operating Agreement; Amendments. This Operating Agreement, together with all 
exhibits, schedules and addenda attached hereto, sets forth the entirety of all covenants, 
promises, conditions and undertakings, either oral or written, between the County and the 
Operator with respect to the subject matter hereof.  Except as herein otherwise provided, 
no subsequent alteration, amendment, change or addition to this Operating Agreement will 
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be binding upon the County or the Operator unless reduced to writing and signed by both 
parties. 

19.6. Assignment. Operator will not either voluntarily or by operation of law, assign, transfer, 
mortgage, pledge, hypothecate or encumber this Operating Agreement without the prior 
written approval of the Pima County Board of Supervisors. 

19.7. Liens and Encumbrances. Operator will keep the Facilities free from any liens arising out of 
any work performed, materials furnished or obligations incurred by or on behalf of 
Operator. 

19.8. Waiver. No covenant, term or condition of this Operating Agreement can be waived except 
by a writing signed by the party against whom such waiver is sought, and the forbearance 
or indulgence by a party in any regard whatsoever will not constitute a waiver of any 
provision.  

19.9. Compliance with ADA. Operator will comply with all applicable provisions of the Americans 
with Disabilities Act (Public Law 101-336, 42 U.S.C. 12101-12213) and all applicable federal 
regulations under the Act, including 28 CFR Parts 35 and 36, at any time Operator remodels, 
renovates, or conducts alterations of the Facilities. County reserves the right but not the 
obligation to enter unto the Facilities to make improvements, at Pima County’s cost, to 
provide reasonable ADA accommodations.  

19.10. Non-Discrimination in Employment. Operator will not discriminate against any County 
employee, client or any other individual in any way because of that person's age, race, 
creed, color, religion, sex, disability or national origin in the course of carrying out 
Operator’s duties pursuant to this Operating Agreement.  Operator will comply with the 
provisions of Arizona Executive Orders 75-5, as amended by Executive Order 99-4, which 
are incorporated into this Operating Agreement by reference as if set forth in full herein.  

19.11. Non-Appropriation. Notwithstanding any other provision in this Operating Agreement, if 
there are not sufficient appropriated and available monies for the purpose of maintaining 
County’s obligations under this Operating Agreement, County will have no further 
obligation to Operator; provided, however, Operator may continue to occupy the Facilities 
if Operator performs all of Operator’s obligations under this Operating Agreement.  

20. Notices. All notices, demands or other similar communications required or permitted to be given 
hereunder must be in writing and must be served upon the other party by either (i) personal 
delivery to the party to whom such notice is addressed (including by any messenger or courier 
service) or (ii) by first class registered or certified U.S. mail, postage prepaid, with return receipt 
requested, addressed to the respective parties as follows: 

To the County:  Clerk of the Board of Supervisors 
Pima County 
130 West Congress Street, Fifth Floor 
Tucson, Arizona 85701 

With a copy to:  Pima County Facilities Management Director 
150 West Congress, 3rd Floor 
Tucson, Arizona 85701 
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To the Operator: Community Performing Arts Center Foundation 
   1250 W. Continental Road 
   Green Valley, AZ 85622 

 
Or to such other address as any party notifies the other party of by advance writing, delivered in 
accordance with the above procedure. Such notices or communications will be deemed effective, 
if by personal delivery, on the date of such delivery, against receipt therefore (or upon refusal of 
acceptance), or if by first class mail, three (3) days after the date so mailed.   

21. Force Majeure. If either party hereto will be delayed or prevented from the performance of any 
act required hereunder by reason of acts of God, strikes, lockouts, labor trouble, civil disorder, 
inability to procure materials, restrictive governmental laws or regulations or other unforeseen 
circumstances without fault and beyond the control of party obligated, performance of such act 
will be executed for the period of delay and then for a period of time reasonably necessary to 
perform the act. 

22. Solar Equipment. Operator will pay all costs associated with the County’s solar contract for the 
installation, operation, repair or replacement of solar equipment if installed on the Facilities 
during the term of this Operating Agreement.  

THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK. 
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IN WITNESS WHEREOF, the parties have duly executed this Agreement as of the day and year fully 
executed below. 

PIMA COUNTY BOARD OF SUPERVISORS 
 
 
 
By: ________________________________ 
      Chairman 
 
ATTEST: 
 
____________________________________ 
Clerk of the Board of Supervisors  
Date:________________________________ 
 
APPROVED AS TO CONTENT: 
 
 
____________________________________ 
Lisa Josker, Director 
Facilities Management Department 
Date: _________________________ 
 
APPROVED AS TO FORM: 
 
 
_____________________________________ 
Regina L. Nassen 
Civil Deputy County Attorney 
Date: ___________________________ 
 

COMMUNITY PERFORMING ARTS CENTER 
FOUNDATION, INC. an Arizona non-profit 
corporation 
  
By: ________________________________ 
       Chris Ashcraft, Executive Director 
 
Date:________________________________ 
 

 

EXHIBITS: 

A –  Site Map  
B –  Facilities 
C –  Board of Supervisors Tobacco-Free Policy C 3.18 Facilities Maintenance Costs 
D – Theatre, lighting and sound equipment owned by the County 
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EXHIBIT A 

Site plan Entire owned site  
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EXHIBIT B 
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EXHIBIT C 
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EXHIBIT D 
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	2. Management of Facilities and Site.  Operator agrees that it will, at its own expense, manage, repair, maintain, develop and operate the Facilities and Site under the terms and conditions set forth in this Operating Agreement.





