Board of Supervisors Memorandum

January 21, 2014

Addendum Item 8, Continued Addendum Item 3
from the January 14, 2014 Meeting

Introduction
The January 14, 2014 Addendum included Item 3, which is restated below.

Appointment of David Gerovac to replace/fill the unexpired term of
Marvin Selke. Term expiration: 6/30/14. (District 1)

This item was, on its face, intended to replace a member of the Pima County Fair
Commission, specifically Chairperson Martin Selke with Mr. David Gerovac.

The County Attorney’s Office has reviewed this matter, and | have discussed it with them.
At the January 14, 2014 Board meeting, | was also asked to review the various
documents and issues surrounding the Pima County Fair Commission and the Southwest
Fair Commission, as well as the Bylaws and Amended Bylaws of the Southwest Fair
Commission; and finally the management agreement between the Southwest Fair
Commission and Pima County.

A question arose regarding the difference between the Pima County Fair Commission and
the Southwest Fair Commission. This difference arises from Arizona Revised Statute § 11-
258, County Fair Fund; district fairs; operation of fair by corporation; county and state
appropriations. Paragraph B clearly indicates that funds used to create, operate or
maintain a County fair fund or any monies expended in aid of a fair must be through a
nonprofit corporation. The relevant portion of Paragraph B is restated below:

“...unless the stockholders of the corporation shall, by resolution entered upon
its minutes, provide that no dividends shall ever be paid upon jts stock, and
that in the event of the dissolution of the corporation all money appropriated
and expended by any county in aid of the fair shall be repaid before any assets
of the corporation shall be distributed to its stockholders.”

The Board of Supervisors created the Pima Fair Commission in 1974 by passing and
adopting Resolution No. 1974-124. Paragraph 2 of this resolution is restated below.

“There shall be a Pima County Fair Commission consisting of five members
appointed by a majority of the members of the Board of Supervisors. ”
[emphasis added]
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Further, Paragraph 4 addresses vacancies or commissioner removal. It states,

“Appointments to fill a vacancy resulting other than from expiration of term
shall be for the unexpired term. A Commissioner may be removed by a
majority of the members of the Board of Supervisors for cause.” [emphasis
added]

The Articles of Incorporation of the Southwest Fair Commission, filed with the Arizona
Corporation Commission on January 27, 1975, clearly state, under the section entitled
Purpose, “conduct a fair in the County of Pima, State of Arizona.” With regard to the
Board of Directors of the Corporation, the articles state, “Membership in this corporation
shall be confined to those persons appointed to the Pima County Fair Commission by the
Board of Supervisors of Pima County, Arizona.” [emphasis added]

The Bylaws of the Southwest Fair Commission state “Membership in this Corporation shall
be confined to those persons appointed to the Pima County Fair Commission by the Board
of Supervisors of Pima County, Arizona.”

The management agreement between Pima County and the Southwest Fair Commission,
effective February 6, 2007, runs through and ends on June 30, 2031. This agreement
defines in detail the obligations of the Southwest Fair Commission in operating the Pima
County Fairgrounds and the property owned by Pima County for the purpose of the fair
and other public recreational uses.

The question for the Board, as stated in Addendum Item 8, is whether to replace the
current Chairman with the individual nominated by District 1. Based on Resolution 1974-
124, removal of an individual before the end of the unexpired term, which in the case of
Chairman Selke is June 30, 2014, would have to be for cause. Based on my knowledge of
the actions of the Southwest Fair Commission and its Chairman, there is no cause that
would rise to the level of meeting the “for cause” replacement of the Chairman.

The second issue relates to who appoints the members of the Pima County Fair
Commission. Paragraph 2 of Resolution 1974-124 controls and clearly indicates that
members of the Pima County Fair Commission are “appointed by a majority of the
members of the Board of Supervisors.” These are not individual supervisorial appointments.
By past convention, there have been individual nominations by District; but any
appointment has only been by a majority vote of all members of the Board of Supervisors.
Perhaps the nomination by District process, which has no basis in ordinance or resolution,
should be revisited by the Board.
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Obviously, if the Board would like to change this process, the Board can, upon appropriate
notice, amend Resolution No. 1974-124. | would caution against such, as the resolution
and operation of the County Fair by the Southwest Fair Commission through the Pima
County Fair Commission has been very successful in the past; and | have complete faith in
the Board of Directors of the Southwest Fair Commission, who happen also to be the
members of the Pima County Fair Commission.

Recommendation

I recommend that Addendum Item 8 be withdrawn from the Board of Supervisors Agenda
or that the Board reject the proposal as contrary to the requirements of Resolution No.
1974-124.

Respectfully submitted,

C.H. Huckelberry
County Administrator

CHH/mjk - January 17, 2014
Attachments
c: Chairman and Members, Pima County Fair Commission
Jon Baker, Executive Director, Southwestern Fair Commission, Inc.

Hank Atha, Deputy County Administrator for Community and Economic Development
Tom Moulton, Director, Economic Development and Tourism
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11-2%%. County fair fund; district fairs; operation of fair by corporation; county and

state appropriations

A. The board may appropriate each year from the general fund a sum, which shall be

known as a county fair fund, as follows:

1. In counties having a census of two hundred thousand or more as determined by

Ejh?l latest preceding federal decennial census, not more than one hundred thousand

ollars.

2. In counties having a census of more than twenty-five thousand but less than two

hundred thousand as determined by the latest preceding federal decennial census,

not more than twenty-five thousand dollars.

3. In counties having a census of less than twenty-five thousand as determined by

the latest preceding federal decennial census, not more than fifteen thousand dollars.

The board may expend the money in aid of a county or district fair, or to make an

exhibit of the county's resources at the state fair. A district fair is one at which the

boards of two or more counties shall, by resolution entered upon their minutes, invite
ﬁeople of their respective counties to exhibit the resources of the county.

€ money shall not be expended in aid of a fair conducted under the auspices of
Zny corporation, unless the stockholders of the corporation shall, bv resoluti
entered upon its minutes, provide that no dividends shall ever be paid upon its stock
and that in the event of the dissolution of the corporation all MoNeY apDrobrate n
expende any cou in of the fair shall be repaid before any assets of the
ation shall be distributed to its stockholde

[s,

: ncoura? STrIct fairs, there shall be paid from the general fund of
the state and from the appropriation for the state fair, a sum of not exceeding one
thousand dollars in any one year for any one county having a county or district fair in
such year. A county desiring to claim the benefits of this section shall certify to the
Arizona exposition and state fair board the fact that a county or district fair is being
held in the county during the year together with a statement of the amount
appropriated by the county for the current year for such fair, and upon order therefor
by the Arizona exposition and state fair board, the director of the department of
administration shall draw. his warrant in favor of the county in the amount
appropriated by the county, not exceeding one thousand dollars.

©2007 Arizona State Legislature. privacy statment
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RESCOLUTIONW NO. 1974~ 33,

A RESOLUTION OF THE BOARD Of SUPERVISGRS OF
PIMA COUNTY, ARIZONA, CREATING A PIMA COUNTY
FATR COMMISSION.

WHEREAS, by virtue of A.R.S. § 131-251{23}, the Board of
Supervisors of Pima County may acqguire and hold property for the
use of county fairs: and

WHEREAS, by virtue of A.R.S. § 11-251(23), the Board of
Supervisors of Pima County may conduct, take care of and manage
county fairs; and

WBEREAS, by virtue of A.R.S., § 11-258{a), the Board of
Supervisors of Pima County may appropriate each year the sum of
one hundred thousand dollarsz in aid of a county fair; and

WHEREAS the Board of Supervisors of Pima County desires to
Create an advisory and supervisory commission to assist it in
sroviding 4 county fair for the benefit of the citizens of Pima
County:

NOW, THEREFORE, BE IT ENACTED BY THE BOARD OF SUPERVISORS
OF PIMA COUNTY, ARIZONA:

1. The existing Pima County Fair Commission is hereby
dissolved and all duties and powers given to0 it are hereby
withdrawn.

2. There shall be a Pima County Fair Commission consisting

of five members approinted by a majority of the members of the

Board of Supervisors.

3. Each Commissioner shall serve for a term of two years,
except that of the Commissioners first appointed, three shall serve
for a term ending March 31, 1975, and two shall serve for a temm
ending March 31, 1974,

4. Appointments to fill a vacancy resulting other than

from expiration of term shall be for the unexpired term. A

Commissioner may be removed by a majority of the members of the

Board of Supervisors for cause.

—
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5. The Commission shall hold regular monthly meetings and
special meetings as designated by the chairman. In April of
each year at its regular monthly meeting the Commission shall
elect a chairman and vice-chaixrman. The minutes of all regular
and special meetings shall be transmitted to the Board of Supervisors.

6. Commissioners shall not receive compensation far their
services, except for reasonable travel expenses incurred in performing
their duties including attendance at Commission meetings.

7. No Commissgioner shall have any direct or indirect
financial interest in a contract relating to the operation of the
Pima County Fair.

B. The Commission shall:

a, advise the Bcard of Supervisors as to the conduct
and management of the county fair;

b. negotiate with and supervise the participation of
exhibitors, shows, entertainment, carnivals and other events at
the fair;

<¢. assist and advise the Pima County Parks and Recreation
Department in developing and maintaining a site and facilities
for the fair:

d. encourage and negcotiate the participation of civie
clubs and organizations in the fair:

. perform other duties in furtherance of the fair as
shall be directed by a majority of the members »f the Board of
Supervisors.

PASSED AND ADOPTED by the Hoard of Supervisors of Pima
County, Arizona, this 16th day of September, 1974.

PIMA cOunNTY BOARD OF SUPERVISORS

By .S?

Chairman

of Supervisors

APPROVED &S TO FORM:

Deputy County Attogey

Y]

/.



RESOLUTION 1986 - 179

A RESOLUTION AMENDING RESOLUTION NO. 1974-124
WHICH CREATED THE PIMA COUNTY FAIR COMMISSION,
AS TO MEMBERSHIP, TERMS OF OFFICE AND VACANCIES.

BE IT RESOLVED by the Board of Supervisors of Pima County,
Arizona, as Follows:

Resolution 1974-124 is hereby amended. Change numbered
paragraphs 2 and 3 to read as follows:

2. There shall be a Pima County Fair Commission consisting of
five at-large Commissioners appointed by a majority of the
Board of Supervisors. In addition, Mr. Gene Reid shall serve
on the Commission as Commigsioner Emeritus.

3. The Board of Supervisors appoints the following Commissioners
for the terms indicated.

APPOINTMENT EXPRIATION OF TERM

R. E. Miller September 1, 1987

Ray Bernal September 1, 1987
James Cowan September 1, 1987
Marvin Selke June 30, 1990

Richard Collins June 30, 1990

Gene Reid No expiration of term

When the above terms expire, appointments will be for a -
term of four vears.

PASSED AND ADOPTED ON September 16, 1986

Se. A

Chairman

ATTEST:

lerk to the Board of Supervisors

APPROVED AS TO FORN:

— JUSURER

.7 < _

Deputy Civil County Attorney

a\



RESOLUTION No. 1991 - 90

RESOLUTION ANMENDING RESOLUTION NO. 1986-179, AS TO
MEMBERSHIP, TERMS OF OFFICE AND VACANCIES, TO ALLOW FOR
STAGGERED TERMS OF OFFICE OF FROM ONE TQO FOUR YEARS

BE IT RESOLVED by the Board of Supervisors of Pima County, Arizona, as
follows:

Regolution 1986-179 is hereby amended. Change numbered paragraph 3 to read as
follows:

3. The Board of Supervisors appoints the following Commissioners for the
terms indicated.

APPOINTMENT SUPERVISOR REPRESENTED EXIPIRATION OF TERM
Ralph Wong District 5 September 30, 1992
R.E. Miller bistrict 4 September 30, 1993
Richard Collins District 3 June 30, 1994

Marvin Selke District 1 June 30, 1994

Ray Bernal District 2 September 30, 1995
Gene Reid No expiration of term

As the above terme expire, appointments will be for a term of four years.

PASSED AND ADOPTED on April 23, 1991 .

PEQMAM-L/L&J\
Chaifman APR 2 3 1994 ™~

ATTEST:

PPROVED AS TO FORM:

dim/m/\ 0
Deputy Civil County Attpiney

WA
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To all ta Whom these Presents shall Corne, Greeting:

BE IT KNOWN THAT

L

———SQUTHWESTERN FAIR COMMISSION, INC

HAVING SUBMITTED TO THE ARIZONA CORPORATION COMMISEION EVIDENCE OF

- THE LAWS OF THE STATE OF ARIZONA GOVERNING THE INCORPORATION OF COMmp

OF THE POWER VESTED IN THE COMMISSION UNDER THE CONSTITUTION AND TH
ARIZONA, HEREBRY GRANTED THIS

COMPLIANCE wirK
ANIES, IS, BY VIRTUE
E LA'WVS OF THE STATE o7

CERTIFICATE OF INCORPORATION

AUTHORIZING SAID COMPANY TO EXERCISE THE FUNCT!OI:\JS OF A CORPORATION, UNDER THE L

NOW IN EFFECT IN THE STAYE OF ARIZONA, AND SUBIJECT TO SUCH LAWS AS ma

ENACTED, FOR A PERIOD OF TWENTY.FIVE YEARS FROM THE DATE HEREOF, UNLES
BY AUTHORITY OF LAW,

AVeS
Y HEREAFTER' ng
S SOONER REVGKED

BY ORDER OF THE ARIZONA CORPORATION COMAISSION,

APITOL, IN THE CITY ‘OF PHOENIX, THIS__27¢th .

= —— * )
PADAY OF ——_ January : A. MQ?SVW
i [ IRMAN, -

' SECR E-TA%; ,..—j NO— 99470 -
) BY : "

ASSISTANT SEGCR ETARY.

DI

-



‘f].-fz,oal_l_!. te Whom HeseiPresents: shal: G@mes, Grenting:

GEORCE M. DEMPSEY,

CORFPORATION CoMMIBBION, OO HEREBY CERTIFY YHAT the a

BECRETARY OF THE ARIZONA,
mnexed is a3 trye and

complete copy of ‘the

ARTICLES OF INCORPORATION

ol -

. e

1

= e e— «— SOUTHWES TERN FATR COMISSION, ING.

which were filed in the office of the Arizona Corporation ComrﬁissiOn

day of--Janary, 1975,-———=as provided by law, —— .-

-

on che. 17+h-

=

#

AR _ s o ) // ) )

. e i
o~ . -
L e Tan L
: e . . .-, S e

. fl. 2 +7 0 IN WITNIESSS WIHIERISRAD I ) pave HEREUNTD

- =T et --:“} L0001 SET MY HAND AND AFFIXED THE OFFICIAL STAL

L] Y ¢ OF THE ARIZONA CORPORATION EOMMISRION. AT
on ven My Al

THE CARITOL. IN THE CITY 87 rHOENIX, THIS. 3 74HK.
s e DAY OF W ATy, B-_1975
R ) ny sccmeTARY

ASSIGTANY ERCRETARNY

sorkA941 saee 636




Revised Statutes,

ARTICLES OF INCORPORATION
OF
SOUTHWESTERMN FAIR COMMISSION, INC.

K NOW ALL MEN BY THESE PRESENTS ;

That we, the undersigned having associated ourselves

under and by virtue of Artiecle 16, Chapter 1, Title 10, AxZ

peration:

ARTICLE I

togerher for the purpose of forming a non-profit corxporation

“~Zona

heraby adopt thae following Articlas of Incor-

The name of this corporat1on shall be SOUTHWESTERN

FALR COMMISSION, ING,

ARTICLE II

The primary place of business of thae eorporation

within the Stcate sHall be at Tueson, Pima County, Arizoma,

but me2etings of rhe said directors and officexs of siid

r2tion may he held and business transacted ﬁy tham

and on behalf of the corporation at other places than the

City of Tucson, State of Arizona.

ARTICLE IIX

The objscts, purposes and general nature of

business in which this corporation shall engage are as

fFollows;

(2) To organize and conduct a Fair in the County of

Pirma, State of Arizona, said fair to be conducted at
em———g -

such times as the board of diractors shall designate,
with the general purposs in mind to advance the
agriculrural interests of the residence of the County
of Pima and vacinity and for the competitive exhibi-

tion of farm products, livestock and txidls of speed;

‘and to promote the genesral incterest of the residents

pook8941 2637



of the County of Pima an: vacinicty; ths hiring,
leasing, Tanaging and cenducting of all kinds of
indoor and outdoor Sporis, amusements, entertain-

ments, races, and attractions of whatsoever nature

¥ |

or kind, and the hiring of individuals and companies
for Such entertainment; or shows, and all other
business rhat may be incidental thereto; the en-
gaging in, leasing, condueting of restaurants,
refreshment boaths and stands of various kinds, and
the leasing, owning, and the proper operation of
such business; ta acquiy», hold, and operate and
dispose of any and al1l privileges, rights, fran-
chises and concessions; .o conduct, manage, opeéate
and handle fairs, and gruositions, and all inei-

+ dentals connected there:r “Eh or in anyway relatad
.thersto; to hold, own o: operate such municipal
lstata Or govarnmental l’.:anses as may be Tieceassary
for the pxover condact - any of the business in

which the corporation m:- engagsa,

(b) To accepr, acquire, xzaceivs, take and haold by

bequest, devica, grant, :ift, purchase, exchange,
lease, tramsfer, judici.' order or Jdecree or other-

wisé, for any of its oh' rots and puUrnoses, any
property, torih real an.. -arsomnal, of whataver kind
and nature or descripri. . and wheraver situa:éd.

(e) To purchase or othai-:ise acqgi;e, hold, own, sell

lease, mortgage, pledge - otherwisea dispose of, and

deal in xeal property ar! personal property of every
clﬁss and description a— ! wheraver situated with all

rights incidental therecs to the same extent as a

natural person might or -ould da., To borrow money

RODK 49 41 PAGE 638



and ro contract o Pay cthe same, to issue bonds,
notes, debentures, and for any lawful Purpose,
to mortgagsa, Pledge or otherwise change all o»
any parxt of the Pxoperty of the Corporation o

Secure the payment thereaof,

(d) To acquire by purchase or otherwise, the
good wil], business, Property rights, franchiseg
and assets of every kind, with or withbut under-

taking either wholly or in part the liabilitieg

bf_any pérson, firm, association oxr corporations;

and to 2cquire any business a3 a going concerﬁ

Pr otherwise: to hiold, maivitain, and operate or

in any manner dispose of the whole or any part

of the goad will, busirness, rights and Property

S$o acguired and to conduct in any lawful mannex

the whole or any paxt of 2ny business se acquired;
and to exercisa alil the powers nacaessary or cop-

Venient in and abour the management of said

business.

(e) To enter into, make, perform and cArry out con-

tracts of every kind for any lawful purpose without

limits 48 to amount exzcept those prescribed by lavw,

with any person, firm, association or corporation

municipality,_county,pariéh; State,
or otherwise muinicipal or Bovernmental

territory,

government:

subdi&isian.
(£) Fxzom timé to time to apply for,
transfer or otherwise, exercise, carry
Prevroga-

purchase, acquires

by assignment,
out. or enjoy any benefit, right, privilege,

tive or power conferred by, acquired under or Branted

-3-
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by any statute, oxdinance, order, license, Power,
authority, franchise, éommission, right or
privilege which any government ox authoricy oy .
governmental agency or corporation oxr other
public body may be empowered to enact, make or
grant; to. pay for, aid‘in and contr;bute toward
carrying the same into effect and tb appropriate
any of this corporation's assets to defray the
cost, charges and expensées thereof.

(g) To carry on businéss as auctioneexrs, to carry

on the general livesrock and agricultural products

commission business, that is, to buy and sell jive-

stock and agricultural ﬁroducts and to act as

broker in the Purchase and sale of livestock and

.agricultural preducts, and to zecaive for sale,

‘and sell én commission, livestock, cotton, wool,

hides, agricultural Products and any produce

consigned for gale, and to wmake advancementsa on

such consignments and ro charge for such sales
and advancements; arnd to .buy, to own and o sell
livestack, agricu;turaliproducts and othex pro-
dihets on commission or otherwise, for its pur-
Poses ©of conducting faifs.

(h) To do all and everything necessary, suitable
oY proper for the accémélishment of any of the
Purposes, or the attainment or any of the objects

or the-furtherance of any of the powexrs herein

before set forch, and do every other act or acts

thing or things, inciderntal to, or growing ocut of,

or comnnected with the aforesaid activities, or

-4
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otherwise or 8ny part or paxrts thereof.
i) Vocwlthscandlng any otherxr provision of this
Article TIII or these Artlcles of Incorpozaclon
the corporation shall not conduct any Rctiviciag
not permitted to be econducted by an organization ~
exempc from raxarisn undex § 501 (a) and deserihad
in § 501(e) (6) of the Internal Revenue Code pof
1954 and regulations applicable thereto, as théy
now exist oxr as tliey may hereafter be amended,

ARTICLE IV

This corporation is organized pursuant to the

pravisions of Arcicle 16, Title 10, Arizona Revisad Statutes,
as a non-profit corporation, without capital stock or shares
and no part of the net income of this corpbratiou shall inure
to éhe benefir of any member, and no member, officer, dirseror
or employee of the corporation shall receive any pecuniary
profit of any kind therefrom, except reasonable com pansa*ion
for services in effecting ona or more of its Burposes, and

no <ividernd or Pecunlary profit shall evar be declared or
P2id to any of the members of this corporation, No membar,
director oxr officer of the corporation ox any private in-
dividual shall be entitled o share in the distribution of
on's assats on the dissolution of the

any of the coxporari

corporation, In 'the event of a dissolution of the corpora-

tion all wmonay apprapriatad and exptﬂded by any county in
aid of this corparation shall be repaid before any assetrs

of the corporation shall be distributed in accordance with

the law governing the disctribution of assets by a non-profic
corporation.

ARTICLE V
This corporation shall be organized wichour capital
the membership theraof, including number angd quali-

stock and

ficacions shall be salected as provided for in the bylaws of

-5

-~ AOAA . RAA



this corporatien. Neither the =.id membership nor any
evidence therepf shall be subject ro assignment and/or
transfer in any mannex, whether "'y opararion of law or
otherwise and no assignee or tr:i..sferee of s2id member-
ship Fna/or evidence thereof shie'l be entitled to
membership any property righr o= interest to any degree
in this corporation. The objecc of the oiganization of
this coxrporarion does not conternplarte Pacuniary gain or
Profit te the members thereof or any of them,
' ARTICLE VI
The time for ths commencanerit of this corpora-

tion shall be the date of the £iiing of the Articles of

Incorporation as required by law and the term of irg

corporate existence shall be twenky-fiva (25) years thera-

affé%. with the Prxivilege of rerawal as provided by law.

ARTICLE VIT
The affairs of this corpoi'ation shall be con-
ng of Ffive (5)

ducted by a Board of Directors cznsiasti

pPersons who shall he alectad by =zhe membership.

Membarship in this corpe= ition shzll be confined
to those persons appointed to t":: Pimg_Eggg;x_Eai;_gnma

missionr by the Board of Supervisacs of Piqg_gggngx,
t:ist of those persens

Arlzona, and shall initially cor
_~—-.

appointed September 16, 1974, b the saild Board of Super-

visors of Pima County, Arizona. They are as follows:

Hame Expiration of Taer- Address
Donald Butler Mareh 31, 1976 4400 Eastc Broadway

Suite 2035 ]
Tueson, Arizona 85711

Barrus ilareh 31, 19786 P,0. Box 3019
pale = o : Tueson, Arizena 85702
Gena C, Reid - Mareh 31, 1876 900 Seuth Randolph Vay
' Tucson, Arizona
-8~
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Albert A, Mallis March 31, 1975 57 West Alameda
Tueson, Arizona 85701

Y. N. Damron Maxeh 31, 1875 Route 8, Box 336-K
Tueson, Arizena 85710

Upon tha expiration of eaech membar's texm of
ippointmant, his membership in this coxporation shall =
lapéé and the successor gember appointed to the Fair
Commission shall Autcomatically be a2 member of this
corporacion,

The foregoing persons shall serve as Directors of
this coxporation until their successors shall have been
appointed and shall have qualified.

ARTICLE VIII

.The officers of this corporation shall be a presidant,

a vice-president, secretary and treasurer, and such other
afficers 23 may hereafter be provided in the bylaws. Afrer the
vyear 1974, an annual meeting of the members shall be hald in
cach year on tha 4th Tua;day in February. Tha following persons
shall hold the cffices set opposite their names, raspactively,

until the annual meesting of the directors immediately following

the annual meeting of the members in 1975,

Donald Butler President

Dala Barrus Executive Vice-Presideut and Assistant
Treasuvrer

W. 1. Daoron Vice~President

Gane C. hkeid Vice-President

Albexr: A, Jdallis Secrerary and Treasurer T

In addition to the officers sat forth, the board
of directors shall elect such officers and anpoint such
committees as such bylaws shall provide for. The board of

irectors shall have the power to designate any committees,

eithex from said directors or others, which, on theilr discre-

tien they may deem proper for the exercise of such powvexrs as

may by the board of directors be conferred upon them. The

board of directors shall have the power to authorize the

execution by such officer or agents as they may designate,

-7~

mmuﬂ!]di EM&(S&i;



f~

of contracts, negeotiable iﬂstruments and such ot her paper, .’
21l to be issued and executed in conformity with rhe
Purpose of rha corporation.

ARTICLE IX

. These Articles of Incorporation may ba émanded
by the a{firmatiVe vote of a majority of the members
Present at a meeting called for that purpose; Provided, .
however, that in no event shall Artiecles V and IX hera—
of be altered in any manner whatsoever., All other_matters
not governed by these articles shall be governed by the
bylaws which may be adopted or amended by the membexrship
or the board of directdrs in accordance with their terms.
' ARTICLE X
The privace Property of the members, directors

and cfficers of chis corporation shall be forever exempt

from rhe debts of this corporation.
ARTICLE XI
The highest amount of indebtedness or liabilicy
direct or contingent to wiiech this corporation is at any
time to subject itsalf shall be the highest amount allowed
by the laws of the State of Arizona, .

ARTICLE XIXY
Jim L. Johnston of rhe law firm of Thikoell, Johnstcon

% Hosen, whose address is Suita 200, 111 Sourh Church, Tucson,

Arizona, 83701, who has gaen 8 bona fide resident of the Srtare

of Arﬂzona for more than threas (3) vears last pPast, is heraeby

appointed and desighataed Statutory Agent of the corporation

for the State of Arxizona upon whom service of process may be

had.

-8
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ARTICLE XIII

The names and addressss of cthe incorporatars
are as follows:
Donald Butler 4400 East Broadway
) Suite 205 .
Tucson, Arizona 85711

Dale Barrus P.0Q. Box 3019
- Tucson, Arizona 85702

Gena C. Reild 900 South Randolph Way
: Tueson, Arizona

Albert A, Mallis. ; 57 West Alameda
Tucson, Arizonma 85701

W. N. Damron ) Route 8, Box 336-K
Tucson, Arizona 85710

IN WITWESS WIIEREOF the undersigned have gset
embex, 1974,

=

their hands this 55«’\ day of

b Y

o
AR YL S S

CENE C. XEID

272 el

W, o, DArRDT
STATL OF ARIZONA )

. ) ss. .
COUNTY OF PIMA )

On this the waday of December, 1974, before me
the undersigned officer, personally appeared DONALD BUTLER,
DALE BARRUS, GENE REID, ALBERT A. MALLIS, ind W. N. DAMRON,
known to me to bé the persons whose names are subseribed to

the foregoing instrumerit and acknowledge that they exaecuted

oo AQAY ... RAR



the same, each for himself and not one f£for rhe other,

for rhe
purpdses therein contained,

IN WITNESS WHEREOF I have h

ereunto set my hand and
official seal. |

3] ;,‘:-",
i &y Pommission Expires:
. +

A 17-77
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SECTION ONE:

BY-LAWS
OF
SOUTHWESTERN FAIR COMMISSION, INC.
AS AMENDED FEBRUARY 25, 1992

ARTICLE I
MEMBERS
The annual .meating of the members of the
COrporaiﬁion, for the election. of Directors and for the
‘transaction of such other business as may properiy cone
before the meeting, shall be held at the office of the
Corporation in the city of Tucson, County of Pima, State of
Arizona, or such othér place, within or without the State of
Arizona as may be designated by thea Board of Directors by
written ﬁot:l.ce to the nemberl; the fourth Tuesday in March
of each year, if saiad day is not a legal holiday, and if a
legal holiday, then on-the day following. '
. Membership in this Cerporation shall be confine;i to

thoge persons appointed to tha Pima County Eiir Commission
by the Board of Supervisors of Pima County, Arizona.

SECTIOR TWO:
Notice of the time and place of holding each such

annual meeting of members shalil be served either personally

or by mail upon each member 6§ record of th:[.s Corporation



‘entitled to vote at such meeting not less than five nor more
than thirty days before the day fixed for such meeting; if
mailed, it shall be ciirected, except as othe..ﬂrise provided
by law, to each member at his post office address. as it

appears on the records of this Corporation.

R

' . Special meetings of the ,members, unless otherwise
- provided by 1aw',- may ba called at any time by the Board of
'Directors. . The Secretary shall call a spac!'.'al_' meeting of
members whenever hg iz requested in writing so to do by not
less’ than one-third of the members of the Corporation, 6:' by
the President or by not less than one-third of the Directors

t:hen in office.

SECTION FOUR: ,

' Notice . of each -Isuch special meeting, unless
otheﬁise provided by law, may be §:|.ven 5: herein providead
for giving notice of ah annual mneeting, but shall alse
include notification to the - members of the purpése or

purposes for which said maating hu been called.

SECTION FIVE:

At #11 meetings of members, anmial or special,

other than meetings a quorua at which is fixed by law, in

order to constitute a qﬂonm there shall be present, in



person or by written proxy, members ~who together hold not

less than one-half of the votes entitled to be cast.

SECTION SIX:

At any meeting of 'membérg, annual or sSpecial, if
less thdn a quorum be preseqt, ' the mnembers pPresent, in
person' or by proxy, na'jr, by majority votd, adjourn the
ﬁeeting to a future- time until a quorum slha;l ba .pres'ent,
" and notice of such. adjourned meeting shall be mailed,
postage prepaid, or perscnally d_elivered to each member of
record at least three days betofa'su.ch adjourned ‘meeting; if
a quorun is present, the members may adjourn from time to

time K as they see fit and no notice of such adjcurnment need

ba given.

SECTION SEVEN:

Eﬁccapt as othervise - providad by law or by +the
 Articles of Incorporation’ or “other certificate filed
pursuani: to law, each member of record shall be entitled at

avery neot:ln_g of nmembers to cne vote on each matter

presented to tﬁ. members.

SECTION EIGHTI:

In the election of Directors and ia Vvoting on any

question on which a vota by ballot is required by law or is



demanded by any member, the voting .shall be by :written

ballot. On all other questions, the voting may be oral.

SECTION NINE:
xemhe;'s’ may vote at all meatings either in person

or by written proxy.

' Notice of ary meeting may bg waived by any member,
whether such -waiver is m;de be‘fora or after the-time stated
in such notice. Attendance of any member at.a meeting shall
constitute a waiver of notice of the nqej:ix;lg unless such
member attends such meeting 'for the K expressed purpose of
objecting tu the - transactinn of. businoss because the meeting

.hll not been lawfully cal.'l.ed or convonad.

SECTION ELEVEN:
© " THe meribers shall, excépt as’ otherw:ln provided by
law, have the power to act in the f.ollowinq manner:

A resolution in wr:l.t:lng, lignad by all
members entitled to vote at the. time of
said resolution, shall be dbmd to be
action of the members - to the. effect
therein expressed, with the sams force
and effact as if said. resolution had been
duly passed by the game ' vots at a duly
convened neeting, and it sghall be the
duty of the Secretary of the Corporation
to record such resolution. in the . minute
book of the Corporation under proper data.



ARTICLE II
DIRECTORS

v

SECTION ONE:

The affairs of the Corporation shall be managed and
-conducted by the Board of Directors. The Board of Directors
shall be comprised of not less than three nor more +than
sSeven members or such. other persons as the members shall
elect. The present nunber of Direcfars is fixed at five.
. The number of Directors may be altcrad from time to time by
the alteration of thase by-laws. In case of any increase of
the number of Directors, the additional Directors shall be
elected to serve until the next annual meeting. Each
Director shall serve for the term for which he shall have
been electaed ahd until his_ successor shall iiave been duly
elected and qualified. The Directors may ba divided into
¢lasses and the terms of office for the several classes need

not be uniform or cotarminous.

SECTION IWO:
In case of any vacancy in the office of . the

directorship through death, ruignatq.on, disqualitication.cr
other cause, the ruiaining Directors, by an affirmative wvote
of the na'jorit& thereof, may elect a successor to hold
office for the unéxpirec_l.portion of tha term of the Dirsctor

whose office shall be vacant and until his successor is

elected and qualified,



SECTION THREE: _
The Directors shall hold th.eir meetings, have an

office and keep the books of the Corporation in the city of
Tucson, State of Arizona, or at such other place or places,
within or without the State of Arizona, as the Board .may

from time to timé determine.

SECTION FQUR: .
Regular meetings of the Board. of Directors shall be

held not less often than annually immediately" tollow:.ng the
annual- meeting of the members or at such other time and
pPlace as is determined by the Board of Directors. No notice
shall . be required for any such regular neeting of the
Board. Meetings of the Board of Diractors hmay be peld by
means of cbnfernnc,- telephone or similar communications
equipment by means of which all "persons participating may
hear each other. Participation in a meeting f_:ursuant to
this saction shall gpnltituﬁa such participant’s presercas at

such meeting.

SECTION FIVE:
Spacial meetings of th- Board of Directors shall be

held whenever called by tha. Prasident or by not less than
ona-th:l.rd of the Ditrectars for the tine being_ in office.
Notice of special meeting shall be given by mailing the same
at least two days before the meeting, or be telegraphing or



personally dalivgring the same .at least one day before the
meeting to each Director; but such' notice may be waived by
any Director. At any meeting at :whio‘::h every Director shall
be present, even though without im:ice, any !:;ﬁsiness may be
transacted. The prasence of any Director at any meeting
shall 'constitu,ta a waiver of notice except when a Difeétor
attends a meeting for the cxpraaséd purpose of objecting to
the transaction of business because the meeting is not

lawfully called or convened.

SECTION SIX:
majority of the Directors than in ot!ice shall
constitute a quorum for the transaction of business. :I:: at
any naeting of .the Board ot Directors there be less than a
quorum present, a majority of thoge present may adjaurn the
meeting flraull time to Itino: notﬁ.ca o! any such adjourped
meeting shall bs given in the * mariner and for the tinme
prescribed for special meetings. If a quorum is present,
the Directors may adjourn from time to time as they seae it
atid no notic; of such adj curnment ngid be given.
" All business may be transacted and all resolutions
may be adopted by a simple majority vote of those present at
a meeting constituting a quorum, except as otherwise

expressly provided in these. by-laws.



SECTION SEVEN: ‘

At meetings of the Board of  Directors, ﬁusiness
shall be trax;sacted in such order as, from time to time, the
Board of Directors may determine by.rasolution.

At all meéetings of the. Board of Directors, the

President, or in his absence, the Vice-President shall

preside.

SECTION EIGHT: .

_ At the first regular meeting of 'th:e Board of
Directors in each year held next after the annual neeting,
or .at such other time as the Directors sﬁall determine, the
Board of Directors shall, proceed to the. election of the
axecutiva officers of the cﬂ::p'orat:lon‘ to be elected by the
Board of Directors undcx: the provisions of Article III ana
Article IV of these hy-laws.'

-SECTION NINE:
Thae Board of Directors shall, except as otherwise

provided by law, have the power to act in the following

manners:

A resolution in writing, signed by all
the members of the -Board of Directors,
shall be deemed to be action of such
Board to the effect therein expressed,
with the samé force and effect as if said
resolution had been duly passed by the
same vote at a duly. covened meeting and
it shall be the duty of the Secretary.of



the Corporation to record such resolution in
the ninute book of the Corporation under
. proper data. ; . .

ARTICLE III
OFFICERS, AGENTS AND EMPLOYEES
SECTION ONE: | '
. The executive officdrs of the Corporation shall be
a President, a Vice-President, a Treasurer and a éocretary,
all of whom shall ba elected by the Board of Directors frem
t:lh.ei:: owh number.

The Board of Directors may elect such other
officers. as they shall deem necessary, who shall have such
authority and shall perform such duties as from time to time
nay be prascribed by the Board of Directors, provided that

all officers must be Directors.

SECTION IWO: ,
_ The President shall be the principal executive
otrioeo of the Corporation, and, lubﬂoot to the control of
the Boaxd of Directors, shall, in general, supervise and
control all of the business and affairs of the Corporation.
He sl'iall, whan prosont, pro‘sido,' at all noofcinqs of the
‘members and of the Board of Directors. He may sign, with
the Secretary or any other proi:er officer of the Corporation
thereunto authorized by the Board of. Directors, instruments

which the Board of Directors has authorized to be executed,



except in .cases where the signing and execution - thereof
shall be expressly delegated by th’a Boaz;d of Direc.:tars or by
these by-laws to 'sone_ other officer or agent of ‘the
Corporaticn, or shall be required by law to be otherwise
signed or executed; andb in general, shall perform all
dut:.es mc:.dent to the office of Pranident and such other
duties as may bc prucribeq by. tl.m Board of. Directors from

tine to tima.

~ The V:lce-Prasident shall perform the duties of the
President in the event of his absence, d:l.aah:l.l.tty or rafusal
to act. By virtue of his office, he shall be Vice-Chairman
of the Board of Directors. The Board of Directors may
appoint more than one Y:I.c--Pru:I_.dnnt, or senior
Vice~Presidents, delegating varibus _regponsibilities of the
c«::bération to such officers. In the event more than one
Vice~President. or sn.niﬂr vicn-Prasidenﬁ is named, <there
shau' be designated in order of priority, to corporate
senior Vicn-i’r--idcht, .who shall perform the duties cof the
President in the svent of his absence, disability or refusal

to act.

SECTION FOUR:
The Secrstary shall keep the minutes of all
.meetings of the Board of Dirsctors and the mimites of all



meetings of the members, and also ‘thé minuFes of all
committees, in books provided for that purpose; he sﬁall
give notice of meetings when notice shall be. required; he .
shall have charge of any other books and papers aslthe Board
of Directors may direct, all of which shall, at any
reasonable times, beé opened to the examination of any
Director, upon application at the offlce of the Corporation
during business hours; and he shall, in general, perform all
the duties incident to the office df Secretary, subject to
the control of the Board of Directors. | . ‘
" SECTION FIVE: |

' The Treasurer shall have custody of all funds and
securities of the Corporation; when necessary or proper he
shall endorse on bahalflot the Corporation for collection,
checks, notes, and other opiig&tfbnn and shall deposit the
same to the credit of the Corporation in such bank or banks
or 'depésitory a8 the Board of D.tractc_»rs may designatae:; he
shall, at all reasonable times, . exhibit his books and
accounts to any Director of the Corporation upon application
at the office of the curpcfation-during business hours; and
he shall perform all acts incident to the position of
Treasurer, subject to the control of the Board of Directors.
. The Boarﬁ of Directors shall have the power to
designate an employes oX anployées,:suhject to the control

and supervision of the Treasurer, to sign receipts and



(.'__'Z'.- C‘.’.‘..'-

vouchers for payment to the Corporation, endorse and cash or

deposit checks, vouchers and drafts of 'th- Corporation.

SECTION SIX:

Unless otherwise ordered by the Board of Directors,
the President shall have full power and authority or behalf
::f the Corporation to attend and to act and to vote at any
mcetiné of membars of any Corporation in which the
Corporﬁtien may hold lto.ck, and at anb such nmeeting sHall
possess and may exarcise any and all rights and powers
incident to the ownership of such stock, and wl;:lch, as the
owner thereof, the Corporation might have possessed and

| exercised if present. The Board of Directors ‘by resolutien,
from :t.in.'h to time, . may confer like powers upon any other

person or persons,

ARTICLE IV
_ CAPITAL STOCK
SECTION ONE: :
This Corporation is organized pursuant to the

provisions of Arizona Revised Statutes Section 10-001 et

seqd., as a non-profit éorporation, without capital stock or

P

shares and rio- part of the net incomé of this Corporation

shall inure .to the benefit of any nesmber, and no membar:

officer, director or employee of :the Corporation shall

receive any pecuniary profit of any kind therefrom, except



L4

reasonable compensation for services. iri effecting one or
more of itas purposes, and n6 dividend or pecuniary profit
shall ever ba declared or paid to any of the members of this
Corporation. No mnmember, director 5: officer of - the
Corporation or any private individual shall be entitled to
gshare in the distribution of any of the Corporaticn’s al_sa.ts
on the disdolutionl of the Corpérat;on. In the gvant of a
t_iissolution of the Corporation all money appropriated and
expended by any county in aid of this Corporaticn shall be
repaid before any assets of tha gorpuritiog shall be
distributed in .accordﬁncn with ' the law governing the

distribution of assets by a non-profit co:pbrat;{.on.

ARTICLE ¥

SEAL
SECTION ONE:
" The common.corporats seal of the Cori:oratien shall
have inmcribed on. it Soutlivestérn Fair cCommission, Inc.,

incorporated under the laws of Arizona. The seal of the
Corporation shall be impressed as follows:

m yI
AMENDMENT OF BY-LAWS
SECTION ONE:
The by-laws of the Corporation may be altered,
amendad or repealed by a two-thirds majority vote of- the



L

Directors at any regular or special me_eti‘ng of the Board of
bira::tars, provided that notice of such proposed alteration,
amendment, or repeal. stiall have been given in writing not
less than five nor more that thirty days before siuch meaeting
or wiphout any ?uch notice by unanixous vote at any meeting

of the Directors when all of the Directors are present.

ARTICLE VIL

' INDEMNITY
In the event that any' actual or imputed payments of
salaries, bonuses, commissions, interest, rents, travel,
entertainment, and other expenses made to an officer,
director .or employes of thcl Corporation are disallowed in
whole or in part as deductible expenses under the Internal
Ravanue ch-' of 1986 as it now exists or as it is hereafter
amended, then such disallowed expenses shall be reinfursed
in full by officer,. director or smployes of the Corporation.
' The Board of Directors shall have the duty of
enforcing reimbursement of each such u_ount disallowed, and
iﬁ lieu of lump sum reimbursements, such repayments by - the

officer, director or ‘employes may be accomplished through



proporticnate  withholding . of amounts  from future

canpenéation paymants made to such persaﬁs.

Ray Be:ﬂal Marvin R. Selke
\,&M@ Wﬁﬁé;’"‘\
Richard Collins Ralph Wong .
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AMENDED AND RESTATED
BYLAWS
OF
SOUTHWESTERN FAIR COMMISSION, INC.
an Arizona Non-Profit Corporation

As Amended October 12, 1994

These Amended and Restated Bylaws supersede and replace in their entirety any prior
Bylaws of the Southwestern Fair Commission, Inc.

ARTICLE L
OFFICES AND CORPORATE SEAL

SECTION 1. Name of Corporation. The name of the Corporation shall be the Southwestern
Fair Commission, Inc. (the "Corporation™).

SECTION 2. Principal Office. The principal office of the Corporation shall be located in
the County of Pima, State of Arizona, but other offices may be established and maintained within

or without the State of Arizona at such places as the Board of Directors may designate.

SECTION 3. Corporate Seal. A corporate seal shall not be requisite to the validity of any
instrument executed by or on behalf of the corporation, but nevertheless if in any instance a
corporate seal be used, the same shall be a circle having on the circumference thereof the name of
the corporation and in the center the words "corporate seal”, the year incorporated. and the state

where incorporated.

ARTICLE Ii.
MEMBERSHIP

SECTION 1. Members. The members (the "Members") of the Corporation shall be
appointed and serve as provided for in the Articles of Incorporation of the Corporation (the "Articles
of Incorporation") until the earlier of their resignation, replacement, or death.

SECTION 2. Function. The chief function of the Members shall be to elect the Directors
of the Corporation when there are more than seven (7) Members (when there are less than seven (7)

Members, all the Members shall automatically be Directors. without any need for election by the
Members) and to otherwise take any action required or permitted of the Members by law.

SECTION 3. XQu_r_lg_&gh];s Each Member shall be entitled to one vote.

16000204 JT



ARTICLE III.
BOARD OF DIRECTORS

SECTION 1. Composition. The Board of Directors (the "Directors” or "Board of Directors")
of the Corporation shall be the Members appointed in accordance with the Articles of Incorporation,
unless more than seven (7) Members are appointed, in which case the Directors shall be comprised
of seven (7) Members, each of which shall be elected by a majority vote of the Members.

SECTION 2. Function. The chief function of the Directors is to manage the affairs of the
Corporation. Subject to the limitations contained in these Bylaws, the Articles of Incorporation, and
applicable law, all corporate powers shall be exercised by or under authority of, and the business and
affairs of the Corporation shall be controlled by, the Board of Directors.

SECTION 3. Number. There shall be a minimum of five (5), but no more than seven (7),
Directors on the Board of Directors. The exact number of Directors shall be equal to the number of
Members, uniess there are more than seven (7) Members, in which case there shall be seven (7)

Directors.

SECTION 4. Temm. Each Director shall hold office for so long as he is a Member. Upon the
expiration of such Director's Membership in the Corporation, he shall be replaced by the successor
Member appointed to replace him by the Pima County Board of Supervisors, or if there are more
than seven (7) Members, the replacement on the Board of Directors shall be elected by the Members.

SECTION 5. Voting Rights. Each Director shall be entitled to one vote.

SECTION 6. Qualifications. Membership on the Corporation's Board of Directors shall be
confined to Members. Upon termination of a person's status as a Member, for any reason, such

person shall also cease to be a Director.

ARTICLE IV
RESIGNATION, REMOVAL AND VACANCIES

SECTION 1. Resignation. Any Member may resign at any time by giving written notice
to the President of the Corporation and to the Board of Supervisors of Pima County, Arizona. Such
resignation shall take effect at the time specified therein, and unless otherwise specified therein, the
acceptance of such resignation shall not be necessary to make it effective.

SECTION 2. Removal. Any Member may be removed with or without cause. by a vote of
a majority of the Board of Supervisors of Pima County, Arizona.

SECTION 5. Vac;mcigs. A vacancy or vacancies within the Membership shall be filled
by the Board of Supervisors of Pima County, Arizona.
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ARTICLE YV,
MEETING OF THE MEMBERS

SECTION 1. Place of Meeting. Meetings of the Members shall be held at the principal
office of the Corporation or at any place within or without the State of Arizona designated from time
to time by resolution of the Board of Directors or by written consent of all Members.

SECTION 2. Am ing, R i jal Meetings.

Meeting of Members of the Corporatxon shall be held on the fourth Tuesday in March of each year,
if not a legal holiday, and if a legal holiday, then on the succeeding business day. Other regular
meetings of the Members may be held at such times and places as the Board shall from time to time
designate. Special meetings of the Members may be called at any time by any three or more
. Members.

Meetings of the Members may be held by means of telephone conference or similar communications
equipment which allows all persons participating to hear each other. Participation in a meeting
pursuant to this paragraph shall constitute such participant's presence at such meeting.

SECTION 3. Notices of Meetings-Wajver. Notices of the annual meetings of Members shall
be given at least five, but no more than thirty days, prior to the date thereof and notices of regular
meetings or special meetings shall be given at least two days prior to the date thereof. Each notice
shall specify the place, the day, and the hour of the meeting and the general nature of the business
to be transacted. Notices shall be given as provided in Article VI, Section 1 of these Bylaws and
may be waived either before or after the meeting as provided in Article VIII, Section 2 of these
Bylaws. Notices of adjourned meetings need not be given except when the adjournment is thirty
days or more. Notices shall be given by the Secretary, or if he or she is absent, or is unable or
refuses to act, by any other Officer or Member of the Corporation.

SECTION 4. Quorum-Voting-Adjournment. The presence of a majority of the Members

shall constitute a quorum for the transaction of business. Any business may be conducted by vote
of a majority of the quorum then present, unless some greater number of votes is required under the
Corporation's Articles of Incorporation, these Bylaws, or applicable law. In the absence of a
quorum, any meeting may be adjourned from time to time by the vote of a majority of the Members
present thereat, but no other business may be transacted.

SECTION 5. Meeting Format. At every meeting of the Members, the Chairman of the
Board of Directors or, in his absence, the Secretary of the Board of Directors, shall act as Chairman.

The Secretary of the Board of Directors shall act as secretary at all meetings. In the absence at any
such meeting of the Secretary, the Chairman of the meeting may appoint another person to act as
secretary of the meeting.

SECTION 6. qumute_c; There may be such committees as the Members may from time
to time determine. Membership of such committees shall be by appointment by the Chairman of the

L)
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Board of Directors, with the consent of a majority of the quorum of Members present at the meeting
when such committee is appointed.

SECTION 7. Action by Unanimous Written Consent. The Members shall, except as

otherwise provided by law, have the power to act in the following manner:

A resolution in writing, signed by all the Members, shall be deemed
to be action of the Members to the effect therein expressed, with the
same force and effect as if said resolution had been duly passed by
the same vote at a duly convened meeting and it shail be the duty of
the Secretary of the Corporation to record such resolution in the
minute book of the Corporation.

SECTION 8. Compliance with Laws. In holding their meetings, the Members shall comply
with all applicable laws, including any applicable open meeting laws and notice requirements.

SECTION 9. Concurrent Meetings. At any time when all the Members are also Directors ‘
of the Corporation, any meeting of the Members or Directors shall be deemed to be joint/concurrent
meetings of the Members and Directors, and all actions taken at such meetings required to be taken
by the Members shall be deemed taken by the Members in that capacity and all meetings required
to be taken by the Directors shall be deemed taken by the Members in their capacities as Directors.
When there are Members who are not also Directors (i.e. when there are more than seven (7)
Members), then the Members and Directors may elect to hold separate or joint meetings. However,
the annual meetings of the Members and Directors shall always be held jointly, regardless of the
number of Members.

ARTICLE VI.
MEETINGS OF THE BOARD OF DIRECTORS

SECTION 1. Place of Meeting. Meetings of the Directors shall be held at the principal
office of the Corporation or at any place within or without the State of Arizona designated from time
to time by resolution of the Board of Directors or by written consent of all Directors.

SECTION 2. Annual Meeting, Regular Meetings and Special Meetings. The Annual

Meeting of the Directors of the Corporation shall be held on the fourth Tuesday in March of each
year. if not a legal holiday, and if a legal holiday, then on the succeeding business day. Other regular
meetings of the Board of Directors shall be held at such times and places as the Board shall from
time to time designate. Special meetings of the Board of Directors may be called at any time by the
Chairman of the Board of Directors. Special meetings may also be called with the consent of any
three Directors. Meetings of the Board of Directors may be held by means of telephone conference
or similar communications equipment which allows all persons participating to hear each other.
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Participation in a meeting pursuant to this paragraph shall constitute such participant's presence at
such meeting.

SECTION 3. Notices of Meetings-Waiver. Notices of the annual meetings of Directors shall
be given at least five, but no more than thirty days, prior to the date thereof and notices of regular

meetings or special meetings shall be given at least two days prior to the date thereof. Each notice
shall specify the place, the day, and the hour of the meeting and the general nature of the business
to be transacted. Notices shall be given as provided in Article VIII, Section 1 of these Bylaws and
may be waived either before or after the meeting as provided in Article VIII, Section 2 of these
Bylaws. Notices of adjourned meetings need not be given except when the adjournment is thirty
days or more. Notices shall be given by the Secretary, or if he or she is absent, or is unable or
refuses to act, by any other Officer or Director of the Corporation.

SECTION 4. Quorum-Voting-Adjoumnment. The presence of a majority of Directors shall

constitute a quorum for the transaction of business. Any business may be conducted by vote of a
majority of the quorum then present, unless some greater number of votes is required under the
Corporation's Articles of Incorporation, these Bylaws, or applicable law. In the absence of a
quorum, any meeting may be adjourned from time to time by the vote of a majority of the Directors
present thereat, but no other business may be transacted.

SECTION 5. Meeting Format. At every meeting of the Board of Directors, the Chairman
of the Board of Directors or, in his absence, the Secretary of the Board of Directors, shall act as
Chairman. The Secretary of the Board of Directors shall act as Secretary at all meetings. In the
absence at any such meeting of the Secretary, the Chairman of the meeting may appoint another
person to act as secretary of the meeting.

SECTION 6. Committees. There may be such committees as the Board of Directors may
from time to time determine. Membership of such committees shall be by appointment by the
Chairman of the Board of Directors, with the consent of a majority of the quorum present at the
meeting when such committee is appointed.

SECTION 7. Action by Unanimous Written Consent, The Board of Directors shall, except

as otherwise provided by law; have the power to act in the following manner:

A resolution in writing, signed by all the members of the Board of
Directors, shall be deemed to be action of such Board to the effect
therein expressed, with the same force and effect as if said resolution
had been duly passed by the same vote at a duly convened meeting
and it shall be the duty of the Secretary of the Corporation to record
such resolution in the minute book of the Corporation.
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SECTION 8. Compliance with Laws. In holding their meetings, the Board of Directors shall
comply with all applicable laws, including any applicable open meeting laws and notice requirements.

SECTION 9. Concurrent Meetings. The Board of Directors shall hold concurrent/joint
meetings with the Members as provided in Article V, Section 9.

ARTICLE VII.
OFFICERS, AGENTS AND EMPLOYEES

SECTION 1. Officers. The Officers of the Corporation shall be a President (who shall also
be the Chairman of the Board of Directors), a Treasurer and a Secretary (who shall also be the
Secretary of the Board of Directors), all of whom shall be elected by the Board of Directors from
. their own number. No person may occupy, at the same time, two or more offices. The Board of
Directors may elect such other officers as they deem necessary, who shall have such authority and
shall perform such duties as from time to time may be prescribed by the Board of Directors, provided
that all officers must be Members.

SECTION 2. Presi irectors. The President shall be the

principal executive officer of the Corpomnon, and, subJect to the control of the Board of Directors,
shall, in general, supervise and control all of the business and affairs of the Corporation. He or she
shall be Chairman of the Board of Directors, and, when present, preside at all meetings of the Board
of Directors. He or she may sign, with the Secretary or any other proper officer of the Corporation
thereunto authorized by the Board of Directors, instruments which the Board of Directors has
authorized to be executed, except in cases where the signing and execution thereof shall be expressly
delegated by the Board of Directors or by these Bylaws to some other officer or agent of the
Corporation, or shall be required by law to be otherwise signed or executed; and, in general, shall
perform all duties incident to the office of President and such other duties as may be prescribed by
the Board of Directors from time to time. Unless otherwise ordered by the Board of Directors, the
President shall have full power and authority on behalf of the Corporation to attend and to act and
to vote at any meeting of the shareholders of any corporation in which the Corporation may hold
stock, and at any such meeting shall possess and may exercise any and all rights and powers incident
to the ownership of such stock, and which, as the owner thereof, the Corporation might have
possessed and exercised if present. The Board of Directors by resolution, from time to time, may
confer like power upon any other person or persons.

SECTION 3. Secretary. The Secretary of the Corporation shall perform the duties of the
President in the event of his or her absence or inability to act. He or she shall also be Secretary of
the Board of Directors, and preside at all meetings of the Board of Directors when the Chairman of
the Board of Directors is absent. The Secretary shall keep the minutes of all meetings of the Board
of Directors and also the minutes of all committees, in books provided for that purpose; he or she
shall give notice of meetings when notice shall be required; he or she shall have charge of any other
books and papers, as the Board of Directors may direct, all of which shall, at any reasonable times,
be opened to the examination of any Member or Director, upon application at the office of the

6
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Corporation during business hours; and he or she shall, in general, perform all the duties incident
to the office of Secretary, subject to the control of the Board of Directors.

SECTION 4. Ireasurer. The Treasurer shall have custody of all funds and securities of the
Corporation; when necessary or proper he or she shall endorse on behalf of the Corporation for
collection, checks, notes and other obligations and shall deposit the same to the credit of the
Corporation in such bank or banks or depository as the Board of Directors may designate; he or she
shall, at all reasonable times, exhibit his books and accounts to any Member or Director of the
Corporation upon application at the office of the Corporation during business hours; and he or she
shall perform all acts incident to the position of Treasurer, subject to the control of the Board of
Directors. The Board of Directors shall have the power to designate an employee or employees,
subject to the control and supervision of the Treasurer, to sign receipts and vouchers for payment
. to the Corporation, endorse and cash or deposit checks, vouchers and drafis of the Corporation.

SECTION 5. Delegation. The Board of Directors may delegate to the Officers or employees
of the Corporation such duties and responsibilities as the Board of Directors deems appropriate. Any
such delegation shall be at the pleasure of the Board of Directors and may be rescinded, altered or
amended by the Board of Directors as it deems appropriate.

SECTION 6. Term. The Officers shall be elected for one year terms at each annual meeting
of the Board of Directors. Any vacancy in any office shall be filled by the Board of Directors at the
next regular meeting of the Board or at a special meetings called for that purpose.

ARTICLE VIIL
NOTICE

SECTION 1. Notices. Whenever any notice is required to be given to any Member or
Director by statute or by these Bylaws whether of a meeting or for some other purpose, it may be
given personally or sent to such Member or Director by mail, telegram, facsimile transmission or
other form of written communication, charges prepaid, addressed to him or her at his or her address
as it is shown on the records of the Corporation or if it is not so shown on such records or is not
readily ascertainable, at the principal office of the Corporation. In case such a notice is mailed or
telegraphed, it shall be deemed given at the time when the same shall be deposited in the United
States mail or delivered to the telegraph company. If such notice is sent by facsimile transmission,
it shall be deemed given at the time transmitted. Such mailing, telegraphing, faxing, or delivering
as herein provided shall be due, legal and personal notice to such Member or Director. If given
personally, the person effecting such notice shall sign a statement to that effect stating where and
when such notice was effected. All such statements shall be filed with the records of the

Corporation.

SECTION 2. Waiver of Notice. Whenever any notice is required to be given to any Member
or Director by statute or by these Bylaws, whether of a meeting or for some other purpose, 2 Member

7
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or Director may waive such notice; and a waiver or waivers in writing, signed by the person or
persons entitled to said notice, shall be deemed equivalent to such notice. All such waivers shall be

filed with the records of the Corporation.

ARTICLE IX.
AMENDMENT OF BYLAWS

SECTION 1. Procedure. The Bylaws of the Corporation may be altered, amended or
repealed by a majority vote of the Directors at any regular or special meeting of the Board of
Directors, provided that notice of such proposed alteration, amendment, or repeal shall have been
given in writing not less than two days before such meeting or without any such notice by
unanimous vote at any meeting of the Directors when all the Directors are present.

ARTICLE X.
INDEMNIFICATION OF DIRECTORS AND OFFICERS

SECTION 1. Indemnification. Any person (and the heirs, executors, and administrator of
such person) made or threatened to be made a party to any action, suit, or proceeding by reason of
the fact that he or she is or was a Member, Director or Officer hereof, shall be indemnified by the
Corporation against any and all liability and the reasonable expenses, including attorney's fees and
costs, incurred by him or her in connection with the defense or settlement of such action, suit or
proceeding, or in connection with any appearance therein, to the fullest extent permitted by law.
Such right of indemnification shall not be deemed exclusive of any other right to which such
Member, Director or Officer (or such Member, Director or Officer’s heirs, executor, or administrator)
may be entitled apart from this Article.

SECTION 2. Insurance and Other Indemnification. The Board shall have the power, without

limiting the other powers of the Board, to take the following actions:

a. purchase and maintain, at the Corporation's expense, insurance on- behalf of
the Corporation and on behalf of others to the fullest extent permitted by law.

b. give other indemnification to the fullest extent permitted by law.
ARTICLE XI.
DISSOLUTION
SECTION 1. Dissolution. The Members may elect to dissolve the Corporation in

accordance with the Articles of Incorporation, the Bylaws, and Arizona law. In the event of a
dissolution of the Corporation, all money appropriated and expended by any county in aid of this

16000204 JT



Corporation shall be repaid before any assets of the Corporation shall be distributed in accordance
with the lJaw governing the distribution of assets by a non-profit corporation.

ARTICLE X2,
VALIDITY OF BYLAWS
The invalidation of any section of these Bylaws, for whatever reason, shall have no effect on
the balance of these Bylaws.

The undersigned hereby certifies that the foregoing Bylaws were duly adopted by the
.. Corporation's Board of Directorson__ e . | = , 1994,
~J

Ludars (O

Secretary

Attest:

=

Ralph Wong, Chairman of the Board\
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AMENDMENT TO THE BYLAWS
OF
SOUTHWESTERN FAIR COMMISSION, INC.
An Arizona Non-Profit Corporation

We the undersigned, being a majority of the Directors of Southwestern Fair
Commission, Inc., an Arizona non-profit corporation (the “Corporation™), do hereby adopt
the following resolution as authorized by Arizona Revised Statutes and the Bylaws of the

Corporation:

WHEREAS, the Board of Directors of the Corporation (the "Board")
wishes to amend Article V, Section 2 and Article VI, Section 2 of its Bylaws,
wherein provision is made for the annual meetings of the Members and the
Board to be held on the fourth Tuesday in March of each year; and

WHEREAS, the Board has followed the procedure for Amendment of
Bylaws set forth in Article IX of the Bylaws, and carefully considered the
proposed Amendment;

RESOLVED, that Article V, Section 2 of the Bylaws of the Corporation
be, and hereby is, amended to read in its entirety as follows:

SECTION 2. Annual Meeting, Regular Meetings and
Special Meetings. The Annual Meeting of Members of the
Corporation shall be held any time during the month of January
on a date to be determined and designated by the Board of
Directors at the last meeting of the previous year. Other regular
meetings of the Members shall be held at such times and places
as the Board shall from time to time designate. Special meetings
of the Members may be called at any time with the consent of
any three Members. Meetings of the Members may be held by
means of telephone conference or similar communications
equipment which allows all persons participating to hear each
other. Participation in a meeting pursuant to this paragraph shall
constitute such participant’s presence at such meeting.

RESOLVED, that Article VI, Section 2 of the Bylaws of the
Corporation be, and hereby is, amended to read in its entirety as follows:

SECTION 2. Annual Meeting, Regular Meetings and
Special Meetings. The Annual Meeting of the Directors of the
Corporation shall be held any time during the month of January
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on a date to be determined and des1gnated by the Board of
Directors at the last meeting of the previous year. Other regular
meetings of the Board of Directors shall be held at such times
and places as the Board shall from time to time designate.
Special meetings of the Board of Directors may be called at any
time by the Chairman of the Board of Directors. Special
meetings may also be called with the consent of any three
Directors. Meetings of the Board of Directors may be held by
means of telephone conference or similar communications
equipment which allows all persons participating to hear each
other. Participation in a meeting pursuant to this paragraph shall
constitute such’ parhclpant’s presence at such meeting,

This Resolution shall be filed with the Minutes of the proceedings of the Board of
Dxrectors of this Corporahon

Executed effective this Sl day of _M, 1998.

=

Director , \

Directors:

Director
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CONTRACT

NO, /- S-/33/7F~024¢

AMENDMENT %O,

This numter m.&  =z:.=a0 on all
{nvaloes. CorrssLonistce and
Management Agreement | gooyments  cerzmez to this

For The Pima County Fairgroundstract.

This Management Agreement (the "Agreement”) is made effective as of February 6, 2007, by and
between Pima County, a political subdivision of the State of Arizana (the “County”), and Southwestem
Fair Commission, Inc., an Arizona nonprofit corporation (*Manager”).

RECITALS

. The County is the owner of that real property know as the Pima County Fairgrounds (the
"Fairgrounds”), all of Section 14, Township 16 South, Range 15 East, G. S. R. B. & M., Pima County,
Arizona, together with the buildings and structures located thereon.

. The County Board of Supervisors, by reselution adopted Sej formed the Pima County
Fair Commission consisting of five members appainted by the County Board of Supervisors fo assist
and advise the Board and the staff of the County wi o the cond h

annual Count! fair. The members of the Pima County Fair Commissian, in December of 1974, filed

icles of Incorporation forming Manager. The members of the Manager's board of directors are the

members of the Pima County Fair Commission, appointed by {

. Manager is an Arizona nonprofit corporation, organized for the purpose of participating and joining with
other simitar organizations, individuals, political subdivisions, and private for-profit business entities, in
the conduct of public shows, fairs, exhibitions and similar events.

. Manager has been operating the Fairgrounds since 1986 pursuant to that certain Lease and
Management Agreement dated Ocfober 21, 1986, as amended by those certain amendments dated
April 12, 1988, February 28, 1989 (an amendment and complete restatement of the agreement),
February 23, 1989, and February 4, 1997 (collectively, “1986 Lease"). The 1986 Lease will expire on
February 28, 2009.

. Manager and County wish to enter into a new Management Agreement, with a longer term, so that they
will have the ability to pursue long-term funding and improvement opportunities for the Fairgrounds.

. County desires that Manager continue to manage and maintain the Fairgrounds and conduct the
annual Pima County Fair, and other events for the use and benefit of the public.

. The County is authorized, pursuant to A.R.S. § 11-932, to enter into agreements for the management
and operation of County public parks.

AGREEMENT

NOW THEREFORE, County and Manager, in consideration of the mutual covenants set forth herein,

agree and covenant as follows:



1. Management and Occupation of Fairgrounds

This Agreement is a complete amendment and restatement of the 1986 Lease.

Manager agrees that it shall operate, manage, maintain and improve the Fairgrounds, and manage,
maintain, repair and replace all improvements located thereon under the terms and conditions set forth
herein. Manager shall provide all personal property and all equipment necessary o operate the
Fairgrounds. County agrees that Manager shall have the exclusive right to use and occupy the
Fairgrounds and all improvements located thereon for the term of this Agreement,

2. Term and Renewal

The term of this Agreement shall begin on the effective date, stated in the first paragraph above, and
shail end on June 30, 2031, unless sooner terminated or extended as provided herein. Provided
Manager is not then in default of any provision of this Agreement, the term of this Agreement may be
renewed and extended, upon written agreement of the parties, for an additional twenty-five-year period.
If Manager wishes to renew the Agreement, Manager shall so notify the County in writing not more than
two (2) years nor less than one (1) year prior to the end of the initial term.  In such event, the parties
agree fo negotiate with one another in good faith regarding the terms of the agreement for this renewal

term.
3. Fees

3.1 Operations Fees. In further consideration of the use and occupancy of the Fairgrounds as
described in this Agreement, Manager shail pay to the County an annual operations fee
("Operations Fee") of Ten Dollars (§10.00) payable on July 1 of each year. Manager may prepay
all or any portion of the Operations Fee.

3.2 Governor's Fund. In further consideration of the management and other benefits to be provided
by Manager, County shall pay to Manager all funds received by County from the State of Arizona
pursuant to AR.S, § 11-258 during the term of this Agreement.

4. Permitted and Required Activities

4.1 Operation of Fairgrounds. Manager shall use the Fairgrounds to conduct an annual fair (the
‘Fair') and may also use the Fairgrounds to conduct, or allow others to conduct, equestrian
events, livestock events, concerts, motor sports events, RV & camping, trade shows, exhibitions,
and other shows and events ("Special Events”), as well as activities reasonably related thereto,
under the terms set forth herein, all for the benefit of the public. From time to time the County
may request to use some portion of the Fairgrounds for a County purpose. Manager shall not
unreasonably deny such a request, provided that the facility is available, but Manager may
condition its approval on charging County a fee for use of the facility that is no greater than the
fee charged by Manager for the use of the facility by others, and Manager may requiire proof that
the County is adequately self-insured.

4.2 Conduct of Fair. Each Fair shall be for a period not less than five (5} days, on dates fo be
determined by Manager. Manager shall determine the type and extent of exhibitions and displays
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4.3

4.4

4.5

46

to be shown at the Fair. Such selections shail reflect the products of the State of Arizona, and
more particularly Pima County. Manager shall provide premiums for competitive excellence in,
but not limited to, agricultural, livestock, horticultural and viticultural products displayed at the Fair.
Manager shall conduct its activities, and shall ensure that its employees and contractors, and afl
permissible users of the Fairgrounds conduct their activities in a professional manner and in
compliance with all applicable laws.

Right of Public to Access Fairgrounds. The Fairgrounds shall be apen to the general public
during the Fair, and during other public events, but may be clased to members of the general
public during Special Events that are scheduled as private events. Al utilization of the
Fairgrounds by third parties shall be scheduled and directed by and through the Manager. When
the Fairgrounds are open to the public, Manager shall provide suitable staffing for the specific
event.

Fees. Manager may charge fees for the Fair, Special Events and use of the Fairgrounds, in
amounts approved by the County. All fees will be retained by Manager for its use in connection
with use, operation and improvement of the Fairgrounds, as provided in Section 6 below.

Alcohol. Manager may serve and sell alcoholic beverages for consumption on the Fairgrounds
provided Manager complies with applicable liquor laws and provides County with the required
insurance set forth herein.

Signs Manager may affix and maintain upon the Fairgrounds such signs relating to the events
held on the Fairgrounds as Manager deems appropriate; provided, however, that all signs utilized
by Manager on or about the Fairgrounds, whether visible outside the Fairgrounds or not, shall at
all times comply with applicable provisions of the Pima County Sign Code and shall be installed
and maintained at Manager's sole cost. Any and all advertising signs placed by Manager on the
Fairgrounds shall be immediately removed by Manager upon termination of this Agreement for
any reasan, and any damage resulting from such removal shall be repaired immediately by
Manager at its sole cost. Manager shall not remove any operational or safety signage from the
Fairgrounds. Manager shall pay for all costs of construction, erection, instaliation, maintenance
and repair of any sign either currently in existence or to be erected or installed or otherwise
placed on the Fairgrounds. Manager shall, through coordination with the County, identify the
Fairgrounds, in signs and in any of its written materials, as belonging to Pima County.
Notwithstanding anything herein to the contrary, any signs requested by County shall be
constructed and installed at County’s expense.

. Assignment, Concessions, and Subcontractors

Except as permitted in this Agreement, Manager shall not, either voluntarily or by operation of law,
assign or transfer this Agreement or any interest therein, or allow any other person (the employees,
agents, servants and invitees of Manager excepted) to occupy or use the Fairgrounds, or any portion
thereof, without first obtaining the written consent of County, which consent shall not be unreasonably
withheld. It is expressly acknowledged by the parties that Manager shall be permitted to enter into
agreements with third parties refated to the operation of the Fair and Special Events, and for the
management or use of portions of, or facilities located on, the Fairgrounds. Such agresments may
include, without limitation, third party uses and operations for food and beverage operations, and other
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acfivities related to the Fair or defined at Section 4.1 as a Special Event; provided, however, no such
agreement may be for a period in excess of three years (including any extensions or renewals) without
advance written consent from County. Manager also may hire third parties to perform services such as
maintenance, construction and landscaping on the Fairgrounds. Manager shall not, however, delegate
its overall responsibility for all operations on the Fairgrounds, without County's written consent, which
may be withheld at the reasonable discretion of County, and no delegation of duties or hiring of
contractors shall in any way relieve Manager of its responslbilities and obligations hereunder. Manager
shall, upon request, provide County with copies of any of its agreements with third parties that relate to
the Fairgrounds or Manager's operations thereon. All such agreements shall be subordinate and
subject to the terms of this Agreement.

Manager has occupied the Fairgrounds pursuant to the 1986 Lease and has entered into certain
subleases, licenses and concession agreements which are in effect as of the commencement date
identified in Section 2 and as listed on Exhibit A. Manager represents to County that currently there are
no agreements related to use of, or operation of facilities on, the Fairgrounds (including any that are
termed “leases” or "subleases") other than those listed on Exhibit A. The parties acknowledge that
Exhibit A does not include any sponsorship or marketing agreements, all of which shall remain in full
force and effect in accordance with their terms. County acknowledges that all agreements listed on
Exhibit A shall be deemed permissible uses and agreements under this Agreement. Manager shall
provide to County copies of all Agreements identified on Exhibit A.

All agreements entered into by Manager with respect to use of the Fairgrounds (for other than strictly
passive uses such as sponsorships; and small, strictly passive, group meetings and events) shall
require the user to carry liability insurance, with coverage at least as broad as 1SO form CG 20 10,
naming the County as an additional insured, with limits of no less than One Million Dollars. Any
agreements entered into after the date of this agreement, and any renewal of the agreements listed on
Exhibit A, shall be subject to this insurance requirement.

. Fairgrounds Revenues

Manager shall collect all fees generated by the operation of the Fairgrounds, including but not limited
lo, fees paid by Fairgrounds users and the amounts collected from concessionaires, licensees and
subcontractors ("Gross Revenues"). Manager shall use all these Gross Revenues to maintain and
operate the Fairgrounds (including the funding of general business operations and overhead related to
the Fairgrounds). Manager agrees to use all Net Revenues (the amount by which Manager's gross
revenues exceeds Manager's reasanable and necessary expenses of operating and maintaining the
Fairgrounds) for continued operation of the Fairgrounds and for capital improvements on the
Fairgrounds as deemed necessary by the Manager. "Net Revenues" shall be determined on an annual
basis in accordance with generally accepted government accounting principles. Upon expiration or
earlier termination of this Agreement, all Net Revenues not already ufilized by Manager shall be turned
over to County, to be used for the Fairgrounds.

Manager acknowledges that the Fairgrounds is a publicly-owned facility, and that this agreement is
being entered into by the County to ensure operation of the Fairgrounds for the benefit of the public
and not for the pecuniary benefit of Manager.
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Manager and its officers, employees, and representatives, shall not enter into any agreement with any
entity or person with respect to the Fairgrounds or Manager’s operations at the Fairgrounds that will
result in a direct or indirect pecuniary benefit to any person who is, or within the five years preceding
the transaction was, an officer, director, employee or representative of Manager or a member of such
person's immediate family (meaning parents, siblings, and descendents). Notwithstanding anything in
the foregoing sentence to the contrary, a transaction shall not be impermissible if the potentially
interested or benefited individual discloses the possible canflict or benefit together with ail related
material facts and the majority of the disinterested members of Manager's board of directors
determines the transaction is in Manager's best interest and is fair and reasonable, provided that
Manager files with the Clerk of the Board of Supervisors of the County a notice regarding the existence
of such conflict.

Manager shall not compensate any member of Manager's management staff in a manner that, in the
County's reasonable judgment, is substantially in excess of the range of compensation normally
available for an employee of a nonprofit organization of a type similar to Manager.

. Alterations

7.1 Approval Required. Manager may not make any improvements, alterations, additions, or
changes to the Fairgrounds (the “Alterations”) involving an expenditure of more than $25,000
("Maximum Expenditure Amount"), without first obtaining the written consent of the County
Administrator or his designee (if the cost of the Alterations is between $25,001 and §1 00,000) or
the written consent of the County's Board of Supervisars (if the cost of the Alterations is more than
$100,000). The Maximum Expenditure Amount and other amounts described In the preceding
sentence, and the amount in the following paragraph ($10,000), shall be increased each year by
the percentage equal to the increase in the Consumer Price Index for the Tucson Metropolitan
Area {*Index"} over the base period Index. The base period Index shall be the Index for the first
calendar month of the term of this Agreement. The base period ndex shall be compared with the
Index for the first calendar month for each subsequent year. For example, if there is a three
percent (3%) Increase between the base period Index and the Index for the calendar month one
year after commencement of this Agreement, Manager may make expenditures in the Maximum
Expenditure Amount of up to $25,750, the County Administrator would approve expenditures
between $25,751 and $103,000, and the Board of Supervisors would approve expenditures above
$103,000. Manager shall provide the County with as-built drawings for any Alterations for which
the County’s approval is required under this paragraph.

Manager shall, regardless of whether Manager is required to obtain County’s approval hereunder,
notify County prior to beginning any Alteration on the Fairgrounds that will cost in excess of
$10,000, and shall provide the County with copies of plans and specifications for the Alterations.

7.2 Process for Approval. For any Alteration that costs more than the applicable Maximum
Expenditure Amount, Manager shall provide County with written notice of the proposed
Alterations, and plans and specifications for the Alterations, not less than forty-five (45) days
before such Alterations are commenced. County shall have the right to object to the plans and
specifications within thirty (30) days of receipt. Failure to object in writing within the thirty (30) day
period shall be deemed approval.
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7.3 Reasons for Disapproval. County shall not unreasonably withhold consent to proposed

Alterations; provided, however, it shall be reasonable for County to withhold consent if, among
other reasons,

7.3.1 the Alterations adversely affect the integrity of any structural, mechanicai, or electrical
system of any portion of the Fairgrounds or affect the integrity of the Fairgrounds or the
Fairgrounds features or its infrastructure;

7.3.2 resultin County being required to perform any work that County could otherwise avoid or
defer;

7.3.3 resultin 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;

7.34 resultin an increase In the demand for utiliies or services (including wastewater treatment)
that County provides to the Fairgrounds.

74 Purpose of Review of Plans and Specifications. County's review of the plans and specifications

7.5

1.6

shall be solely for County purposes and shall not imply County's review for quality, design, legal
compliance or other like matters. Accordingly, notwithstanding that any construction drawings are
reviewed by County or its architects, engineers, or consultants, County shall have no liability
whatsoever in connection therewith and shall not be respansible for any omissions or efrors
contained in any construction drawings, and Manager's indemnity set forth in Section 17 of this
Agreement shall specifically apply to the construction drawings. County's review shall be to
determine that the proposed improvements are consistent with the purposes of this Agreement of
providing recreational opportunities for the benefit of the people of Pima County.

Construction Standards; Permits. All work relating to any improvements or buildings shall be
done in a good and workmanlike manner, in conformance with industry standards, using new
materials, and shall be diligently prosecuted to compietion. Manager shall comply with applicable
building codes, fire codes, zoning codes, and other laws, regulations and orders for any
construction, whether of a permanent Alteration or a temporary structure, and shall obtain all
applicable permits from regulatory agencies, including but not limited to the Pima County
Development Services Department, the Pima County Flood Control District, and the State Fire
Marshall.

Ownership of Alterations. Manager agress that, upon construction or installation, any building,
structure, or system on the Fairgrounds, regardless of whether constructed or installed by
Manager, shall be the property of County. County agrees, however, that, during the term of this
Agreement, Manager shall have all rights to use improvements of any type located on the
Fairgrounds unless otherwise noted or identified.

. Long Range Plan

County and Manager shall cooperate to create and develop a long-range master ptan (“Plan"). The
Plan may include planned use and operation for other property owned by County in the area of the
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10.

Fairgrounds. County and Manager anticipate that the Plan may provide the parties with opportunities
for shared costs and benefits.

Repairs and Maintenance.

Subject to County's obligations in Section 10, Manager shall, at Manager's sole cost and expense,
keep the Fairgrounds, including all buildings, improvements, and landscaping located thereon, and all
exterior, interior, structural and mechanical components thereof, in good, clean, safe condition and
repair except that Manager shall not be obligated to perform repairs or maintenance to the extent that
such repairs or maintenance are required as a result of the negligence or intentional misconduct of the
County, its agents, employees, or contractors, which repairs and maintenance County shall conduct at
County's sole expense. Subject to County's obligations under Section 10 below, Manager shall, at
Manager's expense, make all repairs to the Fairgrounds made necessary by reason of the negligence
or intentional misconduct of Manager, its employees, licensees, invitees, subcontractors, Managers,
servants or agents. Manager shall be responsible for proper disposal of all waste generated at the
Fairgrounds. Repairs to mechanical systems, such as HVAC, shall be performed promptly in order to
minimize any waste of utilities or water. Notwithstanding anything herein to the contrary, County and
Manager may mutually agree to share costs associated with construction, maintenance and repair of
the Fairgrounds, or facilities located on the Fairgrounds, in a manner different than that described in
this Agreement if it is mutually determined that such will be beneficial both to the Fairgrounds and to the

general public.
Obligation to Reconstruct

10.1 Insurable Casualty. During the term of this Agreement, County shall maintain fire and casualty
insurance on all improvements located on the Fairgrounds; Manager shall insure its personal
property. In the event the Fairgrounds or any portion thereof are damaged by fire or other perils
which would be covered by extended coverage insurance (whether or not County has such
insurance}, County shall forthwith repair the damage, restoring the Fairgrounds to the condition
which existed prior to the casualty and this Agreement shall remain in full force and effect;
provided, however, if County and Manager agree that repair of the damage is not prudent in light
of the existing use of the Fairgrounds, the County shall use any insurance funds received by the
County for another purpose related to the Fairgrounds as agreed to by the parties. County's
obfigation shall be only to restore the Fairgrounds to the condition which existed prior to the
casualty or to a comparable facility subject to compliance with all applicable building codes. In the
event of any such casualty which damages Manager's furniture, fixtures and/or equipment at the
Fairgrounds, Manager shall proceed with reasonable diligence to restore, repair or replace all of
its persanal property to the same condition which existed prior fo the casualty, Manager shall
continue the operation of the Fairgrounds to the extent practicable during any period of
reconstruction or restoration.

10.2 Uninsurable Casualty. In the event the Fairgrounds or any portion thereof are damaged as a
result of any casualty other than the perils covered by fire and extended coverage insurance,
County shall have the option to: (1) repair, reconstruct or restare the Fairgrounds, in which event
this Agreement shall continue in full force and effect or (2) give notice to Manager at any time
within ninety (90) days after such damage that it will not repair, reconstruct or restore the
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11.

12.

13,

Fairgrounds, terminating this Agreement, as of the date specified in such notice, which date shall
be no more than thirty (30) days after the giving of such notice.

If County elects to not repair, reconstruct or restore the Fairgrounds as described at Subsection
(2) above, then Manager shall have thirty (30) days after receipt of notice from the County to
either terminate this Agreement as of the date specified in such notice, or to continue this
Agresment in accordance with the terms hereof. In the event Manager opts to continue the
Agreement, Manager shall have the right, but not the obligation, to repair, reconstruct and/or
restore the Fairgrounds by providing written notice of the same to County, in which case all work
performed shall comply with applicable building codes. In the event Manager chooses not to
perferm the repair or restoration work, Manager shall ensure that any damaged improvements are
razed or otherwise managed such that Manager's use of the Fairgrounds continues to comply
with applicable law.

Liens and Encumbrances

Manager shall keep the Fairgrounds free from any liens arising out of any work performed, materials
furnished or obligations incurred by or on behalf of Manager., Notwithstanding the prohibition on liens
on the Fairgrounds itself, Manager may encumber Manager's interest in this Agreement for the
construction of improvements on the Fairgrounds and, to the extent required, County shall execute any
documents required by a Lender in order to provide the Lender with a security interest in any
improvements located on the Fairgrounds. County also shall execute consent, estoppel, non-
disturbance and similar instruments reasonably requested by Manager’s lenders; provided, however,
County shall not be required to amend this Agreement or consent to additional notice or cure provisions
as part of any such consent, estoppel, non-disturbance and similar instruments.

County’s Option to Perform Maintenance and Repairs at Manager's Cost

If Manager is in default hereunder (after the expiration of the cure period set forth in Section 22.1.6
below) because it fails to perform its maintenance or repair obligations hereunder, in addition to the
remedies set forth in Section 22, County, without notice, may, but shall not be obligated to, perform
Manager's obligations. All reasonable costs and expenses reasonably suffered or incurred by County
in performing these obligations, which shall accrue interest at a per annum rate of eight percent (8%),
shall be paid by Manager to County within thirty (30) days of notice thereof. Any such default by
Manager shall not be considered cured until Manager has fully reimbursed County for the costs
incurred in performing Manager’s obligation hereunder plus interest.

Prohibited Activities

13.1 Activities Outside the Permitted Activities. Manager shall not do or permit anything to be done
on or about the Fairgrounds nor bring or keep anything therein which is not within the permitted
use of the Fairgrounds as set forth in Section 4 above,

13.2 Activities not Insured or that Affect Insurance. Manager shall not conduct any activity or
permit any activity to be conducted on the Fairgrounds which is not covered by the insurance
policies provided pursuant to Section 18 herein without first obtaining the written consent of
County and without providing additional insurance covering the activity or event and with
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coverage limits and carviers acceptable to County. Manager shall not do or permit anything to be
done in or about the Fairgrounds nor bring or keep anything therein which will in any way
increase the existing rate of or affect any fire or other insurance upon the Fairgrounds or any of its
contents or cause a canceilation of any insurance policy covering the Fairgrounds or any part
thereof or any of its contents,

13.3 Storage. Manager shall not store within the Fairgrounds equipment, livestack, supplies, or scrap
items, other than that to be used in the Fairgrounds, or used in connection with activities
described at Section 4 or the operation of Manager’s business at the Fairgrounds.

13.4 Unlawful Activities, Manager shall not use the Fairgrounds, or permit anything to be done in, on,
or about the Fairgrounds, which will in any way conflict with any law, statute, ordinance or
governmental rule or regulation now in force or which may hereafter be enacted or promulgated
{herein referred to as a "Law” or collectively as “‘Laws").

14. Books, Records, and Reports

14.1 Manager shall keep and maintain proper and complete books, records and accounts of all ts
operations conducted pursuant to this Agreement, in a manner approved by the Pima County
Finance Director, which shall be open for inspection and audit by County or its auditors, and the
Arizona Auditor General, at all reasonable times.

14.2 Minutes of the meetings of the Board of Directors of Manager, shall be provided to County within
ten days after each meeting.

14.3 Manager shall provide County during each year of the term of this Agreement:
14.3.1 Aquarterly report on the operation and activities of the Commission,

14.3.2 An annual written status report of Commission activities for the previous year, by
September 30.

14.3.3 A certified audit and annual financial report of the Commission, inclusive of activity
related to the Pima County Fair, for the preceding fiscal year, by September 30.

14.34  Assistance in the County's preparation of a written inventory of all buildings, equipment
and items of value on the Pima County Fairgrounds belonging to or insured by the
County, by June 30.
14.3.5 A proposed budget for the following year, by September 30.
15. Security and Safety

Manager shall be respansible for all security and safety relating to the Fairgrounds and shall provide
such security personnel and security and safety features sufficient to adequately protect the
Fairgrounds and persons on the Fairgrounds from property damage or bodily injury.
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16. Compliance with Laws

17.

18.

Manager shall, at its sole cost and expense, promptly comply with all Laws in connection with
Manager’s use of the Fairgrounds. Any changes in the goveming laws, rules and regulations during the
terms of this Agreement shall apply without the necessity of an amendment. The judgment of any court
of competent jurisdiction or the admission of Manager in any action against Manager, whether County
be a party thereto or not, that Manager has violated any Law, shall be conclusive of that fact as
between County and Manager.

Indemnification.

To the fullest extent permitted by law, Manager shall indemnify, defend, and hold harmiess County, its
officers, employees and agents from and against any and all losses, costs, or expenses (including
reasonable attorney fess) incurred or suffered by County as a result of any damages to property ar
injuries to persons (including death), or any suits, actions, legal administrative proceedings, claims or
demands and costs attendant thereto, arising out of or directly related fo any act, omission, fault or
negligence by the Manager, its agents, employees, invitees or anyone under its direction or control or
acting on Its behalf, or anyone permitted by Manager to conduct any activity on the Fairgrounds, or in
connection with any use or occupancy of the Fairgrounds under the terms of this Agreement,
Manager's obligations under this Section 17 shall survive the expiration or earlier termination of this
Agreement and vacation of the Fairgrounds,

To the fullest extent permitted by law, County shall indemnify, defend, and hold harmiless Manager, its
officers, employees and agents from and against any and all losses, costs, or expenses (including
reasonable attorney fees) incurred or suffered by Manager as a result of any damages to property or
injuries to persons (including death), or any suits, actions, legal administrative proceedings, claims or
demands and costs attendant thereto, but only to the extent that such losses, costs or expenses result
in vicarious/derivative liability to Manager arising out of any act, omission, negligence, misconduct, or
other fault of the County, its officers, officials, agents, or employees. County's obligations under this
Section 17 shall survive the expiration or earlier termination of this Agreement,

Insurance

18.1  Insurance Required. Manager shall, at Manager's sole cost and expense, obtain and maintain,
during the term of this Agreement and any renewals thereof, the following insurance policies:

18.1.1Commercial General Liability insurance with coverage at least as broad as ISO form CG
00 01 in an amount not less than $5,000,000, covering the Fairgrounds furnished to the
Manager for exclusive use, endorsed to include Pima County as an additional insured with
coverage at least as broad as ISO form CG 20 10, and covering all activities carried out on
the Fairgrounds. Manager may require that this insurance be carried by those users of the
Fairgrounds who actually carry out the activities being insured, but this shall not relieve
Manager of any responsibility for ensuring that the proper coverage is in place, and
Manager shall be liable to the County for any failure by such third party to furnish the
required insurance. Subject to the breadth and limitations of coverage described above,
this insurance policy shall cover activities conducted on the Fairgrounds fo the extent that
they are not covered by insurance policies of users of the Fairgrounds.
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18.2

18.3

18.4

18.5

18.1.2Commercial Automobile Liability insurance with coverage at least as broad as 1SO form
CA 00 01 in an amount not less than $1,000,000 for vehicles actually used in the
operations at the Fairgrounds (as compared to used for simple commuting).

18.1.3Workers' Compensation insurance with statutory limits, with Employers’ Liabifity coverage
in an amount not less than $1,000,000 per injury, illness, or disease.

18.1.4Commercial Property, Boiler and Machinery insurance with coverage at least as broad as
ISO forms CP 00 01 and BM 00 20, covering selected items of Manager's personal
property located at the Fairgrounds.

18.1.5Liquor Liability insurance in an amount not less than $5,000,000 per occurrence if alcohol
is sold or provided on the Fairgrounds, endorsed to include Pima County as an additional
insured,

18.1.6 Special Events insurance in an amount acceptable to the Pima County Risk Manager for -
any event held at the Fairgrounds not covered by other insurance provided as required
above. County reserves the right to increase the limits on coverage for unique or high risk
Special Events.

Insurance Certificates and Copies of Policies. Manager shall provide County with current
certificates of insurance which shall show County as an additional insured where required. All
certificates of insurance must provide for guaranteed thirty (30) days written notice of
cancellation, non-renewal or material change. Manager shall cause certified copies of its
insurance policies and the policies of third parties using the Fairgrounds, to be delivered to the
Pima County Risk Manager upon written request.

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

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

Injury Reports. Manager shail provide notice to Pima County Risk Management, on a form
approved by Pima County Risk Management, of any significant injury, defined as any injury likely
to result in head or spinat injury, loss of a fimb or organ, or serious bums or scarring, within one
business day of Manager becoming aware of such injury. Pima County's Risk Manager may
reasonably redefine the reporting requirement by written notification to Manager. Manager shall
retain records related to significant injuries for not less than seven (7) years and shall fully
Cooperate in any investigation of injuries or damage by Pima County Risk Management or its
insurers, agents or contractors. Nothing in this section shall be construed as a request by the
County, or a requirement, that Manager provide any information in contravention of the Health
Insurance Portability and Accountability Act.
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19. Environmental Compliance

19.1 Hazardous Materials Prohibited; Ciean Air Act. Manager shall not cause or permit any
Hazardous Material {as hereinafter defined) to be brought upon, kept, or used in or about the
Fairgrounds by Manager, its agents, employees, contractors or invitees, without the prior written
consent of County other than such Hazardous Materials which are necessary or useful to
Manager's business and will be used, kept and stored in a manner that complies with all laws
regulating any such Hazardous Materials. Manager's operations on the Fairgrounds shall comply
with applicable provisions of the Clean Air Act, 42 U.S.C. 7401 et seq. and Arizona Revised
Statutes, Title 49, Chapter 3.

19.2 Indemnity. If () Manager breaches the obligations stated in Section 19.1, (i) the presence
(whether consented to by County or otherwise) of Hazardous Material on the Fairgrounds or on or
in the soil or ground water under or adjacent to the Fairgrounds is caused or permitted by
Manager, its agents, employees, contractors or invitees results in contamination of the
Fairgrounds or such soil or ground water, (jii) contamination of the Fairgrounds or such soil or
ground water by Hazardous Material otherwise occurs for which Manager is legally liable to
County for damage resulting therefrom, or (iv) contamination occurs elsewhere in connection with
the transportation by Manager of Hazardous Material to or from the Fairgrounds, then Manager
shall 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 Fairgrounds or any part thereof, damages for the loss or restriction on
use of usabie space or of any amenity of the Fairgrounds or any part thereof, damages arising
from any adverse impact on marketing of space with respect to the Fairgrounds or any part
thereof, and sums paid in settiement of claims, attorneys' fees, consultant fess and expert fees)
which arose or arises during or after the term of this Agreement as a resuit of such contamination,
The foregoing obligation of Manager to indemnify, protect, defend and hold County harmless
includes, without limitation, costs incurred in connection with any investigation of site conditions or
any cleanup, remedial, 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 any action or inaction on the part of Manager, its agents, employees, contractors or
invitees, in the Fairgrounds or the soil or ground water on, under or adjacent to the Fairgrounds, or
elsewhere in connection with the transportation by Manager of Hazardous Material to or from the
Fairgrounds.

19.3 Clean-Up. Without limiting the foregoing, if the presence of any Hazardous Material on or in the
Fairgrounds, or the sofl or ground water under or adjacent to the Fairgrounds caused or permitted
by Manager, or its agents, employees, contractors or invitees results in any suspected
contamination of the Fairgrounds, the soil or ground water under or adjacent to the Fairgrounds,
Manager shall promptly notify County in writing and take all actions, at Manager’s sole cost and
expense, as are necessary to retum the Fairgrounds, or such soil or ground water to the condition
existing prior to the introduction of any such Hazardous Material to the Fairgrounds, or to such soil
or ground water; provided that County's approval of such actions shall first be obtained, which
approval shall not be unreasonably withheld so long as such actions would not potentially have
any material adverse long-term or short-term effect on the Fairgrounds.
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19.4 Pre-existing Contamination. County agrees that any Hazardous Materials contaminating the
Fairgrounds prior to possession of the Fairgrounds by Manager shall not result in liability for
Manager under this Section 19 except o the extent such contamination is aggravated by the
action or inaction of Manager.

19.5 Notices Regarding Environmental Conditions. Manager shall, within ten (10) business days
following receipt thereof, provide County 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 against Manager or the Fairgrounds alleging any violation of
any local, state or federal environmental law or regulation or requiring Manager to take any action
with respect to any release on or in the Fairgrounds or the soil or ground water under or adjacent
to the Fairgrounds of Hazardous Material, or (ii) any notices from a federal, state or local
governmental agency or private party alleging that Manager may be liable or responsible for
cleanup, remedial, removal, restoration or other response costs in connection with Hazardous
Material on or in the Fairgrounds or the soil or ground water under or adjacent to the Fairgrounds
or any damages caused by such release.

19.6 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 fimitation, any material or substance that is (i) defined as a "hazardous waste"

“under NRS 458.400 et. seq., (ii) petroleum, (iii) asbestos, (iv} designated as a *hazardous
substance” pursuant to Section 311 of the Federal Water Pollution Control Act (33 U.S.C. 1321),
(v) defined as a *hazardous waste” pursuant to Section 1004 of the Federal Resource
Conservation and Recovery Act, 42 U.S.C. 6901 et. seq. (42 U.S.C. 6903), (vi) defined as a
*hazardous substance” pursuant to Section 101 of the Comprehensive Environmental Response,
Compensation and Liability Act, 42 U.S.C. 9601 et. seq. (42 U.S.C. 9601) or (vif) defined as a
‘regulated substance" pursuant to Subchapter IX, Solid Waste Disposal Act (Regulation of
Underground Storage Tanks), 42 U.S.C. 6991 et. seq.

19.7 Survival, Manager's and County's obligations under this Section 18 shall survive the expiration or
earlier termination of this Agreement and vacation of the Fairgrounds.

20. Utilities, Services and Taxes

20.1 Manager Responsible for Utilities. Manager shall be responsible to pay for all gas, heat, light,
power, water, sewer charges, telephone service, garbage removal, pest and termite service,
security services and all other services and utifities supplied to the Fairgrounds and any buildings
located within the Fairgrounds, together with any taxes therson,

20.2 Interruption of Services. County shall nat be liable to Manager if any utilities or services,
whether or not furnished by County hereunder, are interrupted or terminated because of
necessary repairs, installation or improvements, or any other cause beyond County's reasonable
control, nor shalf any such termination relieve Manager of any of its obligations under this
Agreement. County shall have no liability to Manager if any utility service is interrupted by the
utility provider or otherwise,
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20.3 Wastewater Treatment. The County currently provides wastewater treatment services to the
Fairgrounds, using a ponding system. Manager shall cooperate with County in establishing the
location of all connections to the treatment system on the Fairgrounds, and in installing new flow
meters to monitor system use, which meters shail be installed by the County at the County's
expense. Manager acknowledges that County is under no obligation to build a new treatment
system to increase treatment capacity.

Manager shall continue to reimburse County for all reasonable expenses incurred by County in
maintaining, repairing, and operating the current treatment system, including the cost of staff time,
and including any pumping, transport, and treatment-related or other costs incurred by County if,
as a result of flowage in excess of the permitted capacity, County pumps and transports waste to
another treatment facility and treats it there. The parties shall cooperate to develop reasonable
standard operating procedures related to management of the waste treatment system, including
pumping and transportation during planned periods of excess usage. Manager shall cooperate
with County to maintain peak flows within the permitted levels for the ponding system, and shall
pay any liability or expenses (including fines or penaities) suffered or incurred by County as a
result of any negligence by Manager in carrying out its responsibilities with respect to
management of the treatment system under the agreed-upon operating procedures.

In the event that County constructs a wastewater treatment facility that is reasonably available to
the Fairgrounds, Manager may connect the Fairgrounds to the facility and may be required to pay
applicable connection and user fees.

20.4 Taxes. Manager shall be responsible for payment of all taxes, whether personal property taxes,
income taxes, or any other taxes, if any, that are or may be assessed relating to the Fairgrounds
or any use of the Fairgrounds by Manager; provided, however, Manager shall not be responsible
for any real property taxes that may be assessed against the Fairgrounds or other taxes that may
be assessed against improvements located on the Fairgrounds.

21. Entry by County

County may enter the Fairgrounds upon reasonable advance notice to Manager to inspect the same.
County shall use reasonable efforts to not interrupt Manager's business at the Fairgrounds. County at
any and all times shall have the right to use any and all means which County may deem proper to open
gates or doors in an emergency in order to obtain entry to the Fairgrounds, without liability to Manager,
except for any failure to exercise due care for Manager's property or personnel.

. 22, Default and Remedies

22.1 Default. The occurrence of any one or more of the following events shall constitute a default
and breach of this Agreement by Manager:

22.1.1 Operation of Fairgrounds. The vacating or abandonment of the Fairgrounds, or any
portion thereof, by Manager, where such failure shall continue for a period of ten (10)
calendar days after notice of such default is sent by County to Manager.
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22.1.2 Finangial. The failure by Manager to appropriately account for revenues and
expenditures, or any failure to use Net Income as required at Section 6 above, where
such failure shall continue for a period of ten (10) calendar days after nofice of such
default is sent by County to Manager.

22.1.3 Insurance. The failure by Manager to maintain insurance policies as set forth above for
any time; in which event Manager must immediately cease all operations at the
Fairgrounds until such insurance is abtained. In the event of such a default, County may,
in County's sole discretion, obtain necessary insurance coverage in which event
Manager shall, within ten {10} days of demand, reimburse and pay to County the full
amount of any costs and premiums expended by County fo obtain such coverage,
including any deductibles or losses within a self-insurance retention.

22.1.4 Qperation Fees. The failure by Manager to timely pay the Operation Fee, where such
failure shall continue for a period of ten (10) calendar days after notice of such default is
sent by County to Manager,

22.1.5 Gross Negligence. Manager or any employee or agent of Manager acts in a grossly
negligent or intentionally wrongful manner and such results in significant injury to any
person, as described at Section 18.5 above, or substantial damage to any improvements
on the Fairgrounds which County is required to repair under the terms of this Agreement.

22.1.6 Other Covenants. The failure by Manager to observe or perform any other of the
covenants, conditions or provisions of this Agreement to be observed or performed by
Manager, where such failure shall continue for a period of thirty (30) days after written
notice thereof by County to Manager; provided, however, that if the nature of Manager's
default is such that mare than thirty (30) days are reasonably required for its cure, then
Manager shall not be deemed to be in default if Manager commences such cure within
said thirty (30) day period and thereafter diligently prosecutes such cure to completion
provided such cure is compieted within one hundred and twenty (120) days of the notice
by County.

22.1.7 Pima County Fair Commission. Manager's Articles of Incorporation or Bylaws are
altered in such a manner that the members of Manager's Board of Directors are no longer
appointed and removable by the Pima County Board of Supervisors.

22.1.8 Repeated Defaults. More than three (3) material defaults by Manager, as set forth in
Subsections 22.1.1 to 22.1.6 above, in any calendar year, even if Manager cures the
defaults within the applicable grace periods set forth above.

22.2  Remedies. Either party may pursue any remedies provided by law and in equity for the breach of
this Agreement. No right or remedy is intended to be exclusive of any other right or remedy and
each shall be cumulafive and in addition to any other right or remedy existing at law or in equity
or by virtue of this Agreement, including without limitation, the right to recover all future Operation
Fees, subject to the duty to mitigate.
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23. General Provisions.

23.1

23.2

23.3

234

23.5

23.6

23.7

Conflict of Interest. This Agreement is subject to cancellation pursuant fo Arizona Revised
Statutes § 38-511 which is incorporated herein by reference.

Waiver. The waiver by County or Manager of any term, covenant or condition herein shall not
be deemed to be a waiver of such term, covenant or condition or any subsequent breach of the
same or any offier term, covenant or condition herein. The subsequent acceptance of Operation
Fees hereunder by County shall not be deemed to be a waiver of any preceding default by
Manager of any term, covenant or condition of this Agreement, other than the failure of Manager
to pay the particular Operation Fees so accepted regardless of County's knowledge of such
preceding default at the time of the acceptance of such Operation Fees. Failure of County or
Manager to insist upon strict performance of any provision or to exercise any remedy hereunder
shall not be deemed to be a waiver by such party of any breach relating to such provision or
giving rise to such remedy. No provision of this Agreement shall be deemed to have been
waived unless such waiver shall be in writing signed by the party against whom such waiver is
sought o be enforced, Nothing herein shall require or obligate County to accept any partial
payment of the then current and owed Operation Fees due or partial performance of obligations
under this Agreement. County may, in its sole discretion, accept partial payments of amounts
due or partial performance of obligations hereunder, such acceptance of partial payments of
Operation Fees due or partial performance of obligations hereunder shall in no way be
considered or constitute a walver by County of any failure on the part of Manager to timely pay
Operation Fees due or perform the obligations hereunder nor shall such acceptance be
considered an accordance satisfaction of the Operation Fees then due under this Agreement.

Marginal Headings. The marginal headings and Section titles to the Sections of this Agreement
are not a part of this Agreement and shall have no effect upon the construction or interpretation
of any part hereof.

Time. Time s of the essence for this Agreement and each and all of its provisions in which
performance is a factor.

Successors and Assigns. The covenants and conditions herein contained, subject to the
provisions as to assignment, apply to and bind the successors and assigns of the parties hereto.

Recordation, A short form memorandum of this Agreement may be recorded by either party;
such party shall give the other party a copy of the memorandum.

Prior Agreements, Amendments, and Modifications. This Agreement constitutes the entire
agreement between the parties and contains all of the agreements of the parties hereto with
respect to any matter covered or mentioned in this Agreement, and no prior or
contemporaneous agreements or understanding pertaining to any such matters, shall be
effective for any purpose, including, without limitation, the 1986 Lease, except that any
provisions in the 1986 Lease that state that they survive the Leases’ expiration or termination
shalf remain in effect. No provision of this Agreement may be amended or added to except by
an agreement in writing signed by the parties hereto or their respective successors in interest.
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238

23.9

This Agreement shall not be effective or binding on any party until fully executed by both parties
hereto.

Partial Invalidity. Any provision of this Agreement which shall prove to be invalid, void, or ilegal
shall in no way affect, impair or invalidate any other provision hereof and such other provision
shall remain in full force and effect unless an essential purpose of this Agreement would be
defeated by loss of the invalid, void, or illegal provision.

Choice of Law and Venue. This Agreement shall be govemed by the laws of the State of
Avizona and the venue for any action in regard hereto shall be the Pima County Superior Court.

2310 Attorneys’ Fees. In the event of any action or praceeding brought by either party against the

23.11

other under this Agreement the prevailing party shalt be entitled to recover its expenses and
costs, including its attorneys’ fees and expert witness fess, in such action or proceeding,
including costs of appeal, if any, in such amount as the court may adjudge reasonable.

Approvals. Unless otherwise provided herein, whenever the approval of a party is required by
this Agreement, such approval shall be given within thirty {30) days, in writing. If such written
approval is not given with such time period, the request shall be deemed disapproved and
denied. Unless otherwise noted herein, when the approval or consent of the County is required
hereunder, it shall mean the written consent of the County Administrator or his designee. The
approval of the Board of Supervisors of the County shail be required for any extension or
amendment of this Agreement.

23.12 Notices. Wherever this Agreement requires or permits notice or demand to be given by either

party to the other, such notice or demand shall be in writing and given or served either
personally or by either regular mail, certified mail {return receipt requested), or by commercial
delivery service such as Federal Express or United Parcel Service, addressed o the parties at
the addresses specified below and to the following individuals. Notice shall be desmed effective
upon personal delivery, three (3) days after deposit, postage prepaid, in the U.S. mail, or one (1)
day after overnight delivery via commercial delivery service. Either party may change such
address by written notice to the other as herein provided.

[f notice is to County:

Pima County Administrator
130 W. Congress, 10t Floor
Tucson, Arizona 85701

With copy to:

Director

Economic Development and Tourism
120 N. Stone Ave,, Ste., 200
Tucson, AZ 85701
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If notice is to Manager:

Southwestern Fair Commission, Inc.
Aftention: Executive Director

11300 S. Houghton Road

Tucson, Arizona 85747

23.13 Authority of Manager. Each individual executing this Agreement on behalf of Manager
represents and warrants that he or she has full authority to do so and that this Agreement binds
the corporation. If any court or administrative agency determines that County does not have
authority to enter into this Agreement, County shall not be liable to Manager or any third party by
reason of such determination or by reason of this Agreement.

23.14 Books and Records. Manager shail retain, and shall include in any written agreements with
subcontractors or other parties performing services at the Fairgrounds, a provision requiring that
all such parties retain, for inspection and audit by the County and the Arizona Auditor General, alf
books, accounts, reports, files and other records relating to performance of the Agreement for a
period of five years after its completion or f later, until any related proceedings initiated during
the five (5) year period are completed. Upon request by the County or the Auditor General, a
legible copy or the original of all such records shall be produced by the Manager at the
administrative office of the County or the office of the Auditor General,

23.15 Compliance with ADA. Manager shall 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 Manager remodels,
renovates, or has new construction. Pima County reserves the right but not the obligation to
enter the Fairgrounds, after providing reasonable advance notice to Manager, to make
improvements, at Pima County's cost, to provide reasonable ADA accommodations.

23.16 Non-Discrimination in Employment. Manager shall not unlawfully discriminate against any
employee or applicant for employment because of that person's age, race, color, religion, sex,
disability or national origin in the course of carrying out Manager’s duties pursuant to this
Agreement. Manager shall comply with the provisions of Arizona Executive Orders 75-5, as
amended by Executive Order 99-4, which are incorporated into this Agreement by reference as if
set forth in full herein.

23.17 Non-Appropriation. Notwithstanding any other provision in this Agreement, if there are not
sufficient appropriated and available monies for the purpose of maintaining County's obligations
under this Agresment, County shall have no further obligation to Manager; provided, however,
Manager may continue to occupy the Fairgrounds if Manager performs all of Manager's
obligations under this Agreement. ‘

23.18 Independent Contractor, The status of the Manager shall be that of an independent contractor.
Neither Manager, nor Manager’s officers, agents or employees shall be considered an employee
of Pima County or be entitled to receive any employment-related compensation and fringe
benefits under the Pima County Merit System. Manager shall be responsible for payment of all
federal, state and local taxes associated with Manager's activities and shall indemnify and hold
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County harmless from any and all liability which County may incur because of Manager's failure
to pay such taxes. Manager shall be solely responsible for program development and operation.

IN WITNESS WHEREOF, the parties hereto duly authorized have executed this Agreement.

Pima Count

Chairman, Board of Supervisors

Date: - FEB 06 2007

Attest;

Phs N4l

Clerk of the Board of Supervisoré

Approved as to content;

Yool Wb

Director
Economic Development and Tourism

Southwestern Fair Commission, Inc.

Name: (;% %_MCEL

Title: ‘Ex;.ru.’n ve D Tvegith
Date: __ \\22[e7

Approved as to form:

(j Wz /jﬂ // S

Deputy/EIWI C/ounty Kitorney
_/
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EXHIBITA

Existing Agreements

Sublease Agreement for Tucson Raceway Park with [nnovative Racing LLC.;
Sublease Agreement to Conduct Junior Livestock Sales During Pima County Fair;
Sublease Agreement for Tucson Kart Club, Inc.; and

Sublease Agreement for Southern Arizona Modelers Club.



