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Intergovernmental Agreement 

between 

Pima County 

and Town of Marana 

for the Joint Administration of Public Works Projects 

CT-TR-23-271-00 

This Intergovernmental Agreement (" IGA") is entered into by and between Pima County, a body 
politic and corporate of the State of Arizona, and Town of Marana, an Arizona municipal corporation, 
pursuant to Arizona Revised Statutes A.R.S. § 11 -952. 

1. Background. 

I. I Pima County and Town of Marana may contract for services and enter into agreements with one 
another for joint or cooperative action pursuant to A. R.S. § I 1-952, et seq. 

I .2 Pima County and Town of Marana have statutory authority to enter into cooperative agreements for 
highway maintenance purposes pursuant to A.R.S. § 28-6707. 

1.3 Pima County and Town of Marana have highway maintenance responsibilities within their respective 
jurisdictions. 

2. Definitions. 

a. Director: As to Pima County, the Director of the County's Department of Transportation. As to the 
Town of Marana, the Director of the Town's Public Works Department. 

b. Project: Any transportation project involving design, construction, maintenance, or operations. 

c. Project Agreement: A specific agreement between Sponsoring Agency and Provider Agency for the 
provision of Project Services for a particular Project, in substantially the form depicted in Exhibit 
A . 

d. Project Services: Design, project management, utility coordination, materials testing, construction 
surveillances, quality assurance support services, and contract administration of Projects. 

e. Provider Agency: The agency that performs the Project Services being requested. 

f. Sponsoring Agency: The agency that owns and finances the Project and is requesting the Project 
Services. 

2. Purpose. Pima County and Town of Marana want to enter into Project Agreements to set fo rth the 
responsibilities of the parties fo r Projects that extend across jurisdictional boundaries and wi II be jointly 
administered. 
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4. Project Agreements. 

a. Pima County delegates to its Director, o r Director's designee, and Town of Marana delegates to its 
Director, or Director ' s designee, the authority to negotiate, execute, modi fy, and terminate any Project 
Agreement in accordance with the terms and conditions of this IGA. 

b. Either party' s Director, o r Director's designee, may request that the parties enter into a Proj ect 
Agreement. Upon a request, the Director, or Director's designee, will review the request and, if mutually 
desirable, meet to discuss it. 

d. Any proposed Project Agreement will be in writing, in substantially the form attached as Exhibit A, 
and will include, at a minimum: 

1. The term of the Project Agreement. 

11. A description o f the Project Services that Provider Agency will provide to Sponsoring Agency 
under the Project Agreement. 

111. The specific responsibilities of Sponsoring Agency and Provider Agency with respect to the 
Project. 

1v. An estimate of the cost of the Proj ect Services for the Project that is the subject of the Project 
Agreement. The estimate is for budgetary scheduling and is not a contractual guarantee, a cost 
ceiling, o r an "upset limit." 

iv. ff the Project Services will be compensated on a cost-re imbursable basis, the P roject Services 
Agreement w ill include billing rates and the method for calculating payment, if applica ble, to 
the other party. The billing rates may be reviewed periodically during the term of the Project 
Agreement, and the parties, through their Directors, or Directors' designees, may agree in writing 
to revise the rates to re flect actua l costs. 

v1. [dentification of a designated representative of Sponsoring Agency to receive invoices from 
Provider Agency and to approve the invoices for payment. 

vii. A schedule for paying invoices, if applicable, which will provide that payment is due no later 
than 30 days after receipt of an invoice. 

e. Each Project Agreement will be signed by the Directo r or Director's designee of each party. 

f. Any amendment to a P roject Agreement must be in writing and s igned by the D irector or Director's 
designee of each party. 

g. Either party may terminate a Project Agreement at any time by providing the other party with 30 
days' written notice of such termination. After a Project Agreement is terminated, the parties' 
obligations will be limited to payment for services rendered before termination, including any non­
cancelable obligations incurred by prior to termination. 

5. Execution of Projects Subject to Project Agreements. After a Proj ect Agreement is executed, 
Provider Agency will perform the Project Services specified in the Project Agreement for Sponsoring 
Agency. Personnel from both parties will work together on the Project for coordination purposes. 
Coordination w ill include regular meetings and interaction between corresponding personnel at a ll 
levels for each assignment. 
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6. Responsibilities of the Parties. 

Provider Agency will be responsible for: 

a. Identify ing a nd developing recommendations with respect to the Project Services and sharing those 
recommendations with Sponsoring Agency. 

b. Establishing fi xed price o r cost reimbursable budget estimates for Project Services. 

c. Providing sufficient qualified personnel to perform or supervise the Proj ect Services w ith the 
necessary care, skill, and diligence, and in accordance with the plans, specifications, statutes, rules and 
regulations of Sponsoring Agency. 

d. Preparing invoices (in the form approved by Sponsoring Agency) for submission to Provider Agency. 
Provide r Agency will approve, sign, and forward invoicing documents to Sponsoring Agency's 
des ignated representative for approval and payment. 

Sponsoring Agency will be responsible for: 

a. Decis ion making authori ty over the Proj ect. 

b. P rocurement rev iew, contract processing, and payment procedures for each Project. 

c. Approving and processing a ll change orders, progress payments, and final acceptance o f the Project 
Services completed. 

cl. Upon review and approval of invoices, pay ing Provider Agency in a time ly manner. 

e. Evaluating, at its discretion, the Project Services or auditing any books or records of Provider Agency 
re lative to the Project Services be ing provided and to veri fy that the Project Services are completed in 
accordance with the Project Agreement. 

7. Change Orders/Amendments. 

a. Change Orders/ Amendments to any Project Agreement will be approved in wn tmg by the 
Sponsoring Agency prior to implementation unless the changes are deemed to be of an emergency 
nature, o r due to unforeseen conditions or other circumstances, or could cause extra cost to Sponsoring 
Agency if not done immediately . Jf such conditions exist, Provider Agency may execute the necessary 
changes with verbal approval of Sponsoring Agency's designated representa tive and provide a wri tten 
notification of the changes to Sponsoring Agency within three working days of the discovery. 

b. All amendments to this IGA will be in writing s igned by each party prior to the implementation o f 
the amended terms. 

8. Financing. 

a. Pima County 's reimbursement to Town of Marana will not exceed a total of $ 1,000,000 ("Pima 
County's NTE Amount") under all Project Agreements during the term of this Agreement. Pima 
County's NTE Am ount may be adjusted by mutual agreement of the parties during the Initia l Term of 
this Agreement or fo r any term extensions as indicated in Section I 0. 
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b. Town of Marana's reimbursement to Pima County wi ll not exceed a total of $1,000,000 ("Town of 
Marana's NTE Amount") under all Project Agreements during the term of this Agreement. Town of 
Marana's NTE Amount may be adjusted by mutual agreement of the parties during the Ini tial Term of 
th is Agreement or for term extensions as indicated in Section lO. 

c. Each party will establish a job cost account to identi fy and track all costs of Project Services associated 
with each Project Agreement. 

d. In the case of dispute on reimbursement of invoices/billings for Project Services rendered, the dispute 
wi II be escalated to the Director, or Director's designee, of each party for resolution on request of either 
party's designated representative. If the Directors, or Directors' designees, for either party disagree on 
any element of the invoices/bi llings or fa il to take action within 10 days of the request, the element in 
dispute wi ll be submitted to the Pima County Administrator and the Marana Town Manager. If the 
dispute is submitted to the County Administrator and the Town Manager and they are unable to resolve 
the dispute or fa il to take action within IO days of a request, the parties may pursue any remedies 
prov ided by law. 

9. Other Uses for this IGA. This lGA may also be used for other professional services that fa ll within 
the intended scope and purpose of this IGA as mutually agreed upon by both parties and by the express 
approva l of the Director, or Director's dcsignee, of each party. 

10. Term and Termination. 

a. Term. The Initial Term of this IGA will begin on the date it is fully executed by both parties and 
wi II continue for a period of fi ve years, unless it is, prior to expiration of such period, extended or 
terminated by agreement of the parties. Upon completion of the Initial Term, this IGA may be 
extended for an additional five-year term by written amendment approved and signed by the 
parties. 

b. Ter111inatio11. This IGA may be terminated under the fo llowing circumstances: 

i. For Convenience. At any time either party to this IGA may terminate th is IGA by providing to 
the other party written notice of such termination at least 60 calendar clays prior to the 
termi nation elate. Such termination will not relieve either party from those liabi lit ies or costs 
incurred or obligated prior to the term ination elate. 

11. For Cause. A party may term inate this IGA for material breach of the IGA by the other party. 
Prior to any termination under this paragraph, the party allegedly in default will be given 
writlen notice by the other party of the nature of the alleged default. The party said to be in 
default will have 45 calendar days to cure the defau lt. If the default is not cured with in that 
time, the other party may termi nate this IGA. Any such termination will not relieve either party 
from liabilities or costs already incurred or obligated under this !GA. 

111. For Failure to Appropriate Sufficient Funds. Any Project Agreement entered into pursuant to 
this IGA will automatically terminate or be delayed if, for any reason, either party fa ils to 
appropriate sufficient funds to fund the project or activity that is the subject of the Project 
Agreement. The project can restart if fu nds become available and both parties agree to 
restarting the project. 

iv. For Conflict of Interest. This IGA may be terminated for a connict of interest as set forth in 
A.R.S. § 38-5 11 , the relevant portions of which are hereby incorporated by reference. 
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11. L imitation of Liability. To the fullest extent permitted by law, each party (as "indemnitor") wil I defend, 
indemnify and hold harmless the other party (as "indemnitee"), its officers, officials, employees, agents, 
volunteers, successors, and assigns (the "indemnified group") from and against any and all claims, 
damages, losses, liabilities and expenses of any nature whatsoever (including but not limited to 
reasonable attorneys' fees, court costs, the costs of appellate proceedings, and all claim adjusting and 
handling expense) relating to, arising out of, resulting from or alleged to have resulted from the 
indemnitor's omissions, n~gligence, or willful misconduct relating to any action or inaction of this IGA 
(collectively, "claims") including but not limited to work, services, acts, errors, mistakes, or omissions 
in the performance of this IGA by anyone directly employed by the indemnitor. ff any claim, action or 
proceeding is brought against the indemnified group, indemnitor must, at its sole cost and expense, resist 
or defend such claim or action on behalf of the indemnified group, but only to the extent that such claims 
result in vicarious/derivative liability to the indemnitee and are caused by the omission, negligence, or 
willful misconduct of the indemnitor, its officers, officials, agents, employees or volunteers; provided, 
however, that the indemnitor shall have no obligation to indemnify the indemnified group for the 
indemnified group's negligence (passive or otherwise) or willfu l misconduct. The indemnity prov isions 
of this IGA survive the termination of this IGA. 

12. Insurance. Each party will be responsible to carry adequate insurance to cover their respective liability 
arising as a result of their performance under this IGA. When requested, a party will provide the other 
party with proof of its worker's compensation, automobile, accident, property damage, and liabili ty 
coverage or program of self-insurance. 

13. Inspection and Audit. Either party may perform an inspection of any Project, or an audit of the Project 
books and records at any time in order to veri fy that monies spent on the Project were done so in 
accordance with this IGA. Jf a Project Agreement is funded by a third party, that third party is also 
entitled to perform such inspection or audit as necessary, including by the Comptroller General of the 
United States for any federal ly funded services. 

14. Construction of IGA. 

a. Entire Agree,nent. This instrument, and any exhibits attached to it, constitutes the entire agreement 
between the parties pertaining to the subject matter addressed, and all prior or contemporaneous 
agreements and understandings, oral or written, are superseded and merged into this IGA. 

b. Amendment. This IGA may not be modified, amended, altered or extended except through written 
amendment signed by the parties. 

c. Co11str11ction and Interpretation. All provisions of this IGA will be construed to be consistent with 
the intention of the parties as expressed in this JGA. 

d. Captions and Head ings. The headings used in this IGA are for convenience only and are not intended 
to affect the meaning of any provision of this fGA. 

e. Severability . lf any provision of this IGA, or the application of a prov ision to the parties or any person 
or circumstance, is found by a court to be invalid, that invalidi ty will not affect other provisions or 
applications of this IGA that can be given effect without the invalid provision or application. If any 
provision of this !GA is declared invalid, the parties agree to meet promptly upon request of the other 
party in an attempt to reach an agreement on a substitute provision. 
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15. No Joint Venture. It is not intended by this IGA to, and nothing contained in this IGA will be construed 
to, create any partnership or joint venture between the parties. Neither party will be liable for any debts, 
accounts, obligations or other liabilities whatsoever of the other, including (without limitation) the other 
party's obligation to withhold Social Security and income taxes for itself or any of its employees. 

16. No Third-Party Beneficiaries. Nothing in this !GA is intended to create duties or obligations to or 
i:ights in third parties not party to this lGA or affect the legal liability of either party to the IGA by 
imposing any standard of care with respect to the maintenance of public facilities different from the 
standard of care imposed by law. 

17. Compliance with Laws. The parties will comply with all federal, state and local laws, rules, regulations, 
standards and Executive Orders, without limitation to those designated within this TGA. The laws and 
regulations of the State of Arizona will govern the rights of the parties, the performance of this lGA and 
any disputes. Any action relating to this IGA will be brought in a court in Pima County, Arizona. 

a. Non-Discri111inatio11. The parties will comply with all provisions and requirements of Arizona 
Executive Order 2009-09, which is hereby incorporated into this IGA, including flow-down of all 
provisions and requirements to any subcontractors. During the term of this IGA, the parties will 
not discriminate aga inst any employee, c lient or any other individual in any way because of that 
person's age, race, creed, color, religion, sex, disability or national origin. 

b. Americans with Disabilities Act. The parties will comply with all applicable provisions of the 
Americans with Disabilities Act (Public Law 101 -336, 42 U.S.C. §§ 12 10 1- 122 13) and all 
applicable federal regulations under the Act, including 28 CFR Parts 35 and 36. 

c. legal Arizona Workers Act Compliance. Each party warrants to the other that it will, at all times 
during the term of this IGA, comply with all federal immigration laws applicable to the warranting 
party's employment of its employees, and with the requirements of A.R.S. § 23-2 14(A) (together, 
the "State and Federal Immigration Laws"). Each party further agrees to ensure that each contractor 
who performs work associated with any Project su~ject to this !GA (i) complies with the State and 
Federal Immigration Laws, and (ii) ensures that any subcontractor who performs work for the 
contractor complies with the State and Federal Immigration Laws. 

1::-ach party will further require that each contractor who performs work on a Project subject to this 
IGA advises each subcontractor of the party's rights, and the subcontractor's obligations, with 
respect to this subsection, by including a provision in each subcontract substantially in the 
fo llowing form: 

"Subcontractor hereby warrants that it will at all times during the term of this contract 
comply with all federal immigration laws applicable to subcontractor's employees, and 
with the requirements of A. R.S. § 23-2 14(A). Subcontractor further agrees that [Pima 
County or Town of Marana] may inspect the Subcontractor's books and records to ensure 
that Subcontractor is in compliance with these requirements. Any breach of this paragraph 
by Subcontractor will be deemed to be a material breach of this contract subjecting 
Subcontractor lo penalties up to and including suspension or termination of this contract." 

Any breach of the warranty of compliance with the State and Federal Immigration Laws by either 
party, by that party's contractor on a Project subject to this IGA, or by a subcontractor of that 
party's contractor on a Project subject to this IGA wi II be deemed to be a material breach of this 
IGJ\ subjecting the breaching party to penalties up to and including suspension or termination of 
this TGA. A party in breach of the warranty of compliance with State and Federal Immigration 
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Laws will further be liable to the other party for any additional costs attributable directly or 
indirectly to remedial action under this subsection. 

Either party may, at any time, inspect the books and records of the other party in order to verify 
the other party's compliance with the State and Federal Immigration Laws. 

18. Waiver. Waiver by any party of any breach of any term, covenant or condition herein contained will 
not be deemed a waiver of any other term, covenant or condition, or any subsequent breach of the same 
or any other term, covenant, or condition herein contained. 

19. Force Majeure. Neither party is responsible for a failure to perform any obligation under this IGA if 
such fa ilure to perform is directly caused by a Force Majeure Event. A "Force Majeure Event" will 
mean an event or circumstance that is beyond the reasonable control and without the fau lt or negligence 
of the party impacted, and that could not have been prevented by the reasonable diligence of that party. 
Without in any way limiting the foregoing, Force Majeure Events may include, but are not restricted to 
(a) acts of God or of a public enemy, (b) acts of the Government in either its sovereign or contractual 
capacity, (c) fires, (d) floods, (e) epidemics or pandemics, (f) quarantine restrictions, (g) strikes, (h) 
freight embargoes; (i) fa ilure or disruption of utilities or critical electronic systems, (j) mass health issues 
or disease, and (k) unusually severe weather. ff a party is impacted by a Force Majeure Event, that party 
wi ll g ive prompt notice to the other party and take commercially practical actions to mitigate the impacts 
of the Force Majeure Event. 

20. Notice. Any notice required or permitted to be given under this IGA must be in writing, unless other 
forms are designated elsewhere, and must be delivered in person or sent by certified mail addressed as 
fo llows: 

Town of Marana: 
Fausto Burruel, Director 
Department of Public Works 
I 1555 W. Civic Center Drive 
Marana AZ 85653 
fburruel@maranaaz.gov 

Pima County: 
Kathryn Skinner, Interim Director 
County Dept. of Transportation 
20 I N Stone Ave, Fourth Floor 
Tucson, AZ 85712 
Kathryn.Skinner@pima.gov 

Either party may, by written notice to the other (emai l acceptable), designate a different person or address 
for the receipt of notices under this IGA. 

Any written notice under this TGA will be deemed delivered and received on the date of delivery, if 
delivered by hand, or three business days a~er the date of mailing, if sent by mail. 

21. Remedies. Either party may pursue any remedies prov ided by law for the breach of this IGA. No right 
or remedy is intended to be exclusive of any other right or remedy and each will be cumulative and in 
addition to any other right or remedy existing at law or in equity or by virtue of this IGA. The Parties 
acknowledge that disputes arising from this Agreement may be subject to arbitration in accordance with 
applicable law and court rules. 

22. Legal Authority. Neither party warrants to the other its lega l authori ty to enter into this IGA. If a court, 
at the request of a third person, should declare that either party lacks authori ty to enter into this IGA, or 
any part of it, then the JGA, or parts of it affected by such order, will be null and void, and no recovery 
may be had by either party against the other for lack of performance or otherwise. 
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23. Effective Date. This lGA will become effective when all parties have signed it. The effective date of the 
[GA wi ll be the date this IGA is signed by the last party (as indicated by the date associated w ith that 
party's s ignature). 

24. Counterparts. This agreement may be executed in two or more counterparts, each of w hich shall be 
deemed an orig inal, but a ll of which together sha ll constitute one and the same instrument. The sig nature 
pages from one or more counterpart may be removed from such counterpart and a ttached to a sing le 
instrument. 

PIMA COUNTY: Town of Marana: 

Chai r, Board of Supervisors Mayor 

Date Date 

ATTEST: 

C lerk of the Board Town C lerk 

Date Date 

Intergovernmental Ag reement Determination 

The foregoing Jntergovernmental Agreement between P ima County and Town o f Marana has been reviewed 
by the undersigned, each of whom has determined that it is in proper form and is within the powers and 
authori ty granted under the laws of the State o f Arizona to the party he or she represents. 

PIMA COUNTY: Town of Marana: 

Deputy County Attorney Deputy County Attorney 

Christopher Gerber 
Print Name Print Name 
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12/05/2022 

Date Date 

Approval 

The foregoing Intergovernmental Agreement between Pima County and Town of Marana has been 
reviewed by the undersigned and is hereby approved as to content. 

V,...1-f:...-..:_., Kathryn ~-=~:: tJVr .... -- Skinner I ::., .. ,m~.: 
Kathryn Skinner, Director Fausto Burruel, Public Works Director 

Page 9 of9 



Exhibit A - Sample Project Agreement 

Project Agreement 
between Pima County and Town of Marana for the ______ Project 

This Project Agreement is entered into by and between Pima Coun ty, a body politic and corporate 
of the State of Arizona, and Town of Marana, an Arizona municipal corporation, pursuant to A.R.S. § 28-
6707 and the lntergovernmental Agreement between Pima County and Town of Marana for the Joint 
Administration of Public Works Projects dated ________ ("IGA"). 

1. Background. 

I. I On ____________ , Pima County and Town of Marana entered into the IGA 
that enables this Project Agreement. 

1.2 [Pima County or Town of Marana] plans to: [title and description of Proj ect] (the "Proj ect"). 

1.3 The parties estimate that the cost of Project to be provided under this Project Agreement is 
$ _____ . [Remove if not applicable] 

2. Purpose. 

2. 1 [Pima or Town of Marana], as Provider Agency, wants to provide the Project Services set 
forth in this Project Agreement and as provided in the JGA. 

2.2 [Pima County or Town of Marana], as Sponsoring Agency, wants to provide the Project 
Services set forth in this Project Agreement and as provided in the IGA. 

3. Incorporation by Reference. This Project Agreement incorporates all definitions, terms, and 
conditions of the IGA. 

4. Effective Date; Term. The initial term of this Project Agreement will begin on the date it is fu lly 
executed by both parties and will continue for a period of _ year(s), unless it is, prior to 
expiration of such period, extended or terminated by agreement of the parties. 

5. Termination. Either party's Director, or Director's designee, may terminate this Project 
Agreement by 30 days' advance written notice to the other party's Director, or Director' s designee. 

6. Project Services. Provider Agency will provide Sponsoring Agency with the following Project 
Services for the Project: 

[ List services] 

7. Responsibilities of the Parties. 

7.1 Provider Agency. In addition to the responsibilities set forth in the Agreement, Provider 
Agency will have the fo llowing responsibilities: 

[List additional responsibilities or anything else that is applicable] 
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7.2 Sponsoring Agency . In addition to the responsibilities set forth in the Agreement, Sponsoring 
Agency will have the fo llowing responsibilities: 

[list additional responsibilities or anything else that is applicable] 

8. Rates. The parties agree to the fo llowing rates for Project Services: 

[list rates] 

9. Billing and Payment. Provider Agency shall invoice Sponsoring Agency for Project Services 
rendered at the rates agreed to be reasonable and applicable and defined within Section 8 of this 
Proj ect Agreement. Sponsoring Agency's Designated Representative shall review each invoice to 
approve the invoices for payment. Invo ices reviewed and approved for payment shall be pa id within 
30 days of submission to the Sponsoring Agency. [Remove if not applicable] 

IO. Designated Representatives. The parties designate the fo llowing individuals to serve as their 
Designated Representatives for purposes of initial communication regarding the Project: 

Provider Agency: 

Sponsoring Agency: 

[Insert name, title, address, telephone] 

[Insert name, title, address, telephone] 

11. Notices. Any notice required or permitted to be given under this Project Agreement must be in 
writing, unless other forms are designated elsewhere, and must be delivered in person or sent by 
certified mai l addressed as follows: 

Pima County: 
Kathryn Skinner, Director 
Pima County Department of Transportation 
20 I N. Stone, 4th Floor 
Tucson, Arizona 8570 I 
(520) 724-64 10 

Town of Marana: 
Fausto Burruel, Public Works Director 
I 1555 W. Civic Center Drive 
Marana, AZ 85653 

Either party may, by written notice to the other (email acceptable), designate a different person or 
address for the receipt of notices under this Project Agreement. 

Any written notice under this Agreement shall be deemed deli vered and received on the date of 
de livery, if delivered by hand, or three business days after the dale of mailing, if sent by mail. 

12. Conflict of Interest. This Project Agreement is subject to cancellation for conflict of interest 
pursuant to A. R.S. § 38-5 11 , the pertinent provisions of which are incorporated herein by reference. 
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13. Compliance with Laws. The parties will comply with all federal, state and local laws, rules, 
regulations, standards and Executive Orders, without limitation to those designated \>Vithin this IGA. 
The laws and regulations of the State of Arizona will govern the rights of the patties, the performance 
of this IGA and any disputes. Any action relating to this IGA will be brought in a court in Pima County, 
Arizona. 

13.J Non-Discrimination. The parties wi ll comply with all provisions and requirements of 
Arizona Executive Order 2009-09, which is hereby incorporated into this IGA, including 
flow-down of a ll provisions and requirements to any subcontractors. During the term of 
this IGA, the parties will not discriminate against any employee, c lient or any other 
individual in any way because of that person' s age, race, creed, color, religion, sex, 
disabi li ty or national origin. 

13.2 Americans with Disabilities Act. The parties will comply with all applicable provis ions of 
the Americans with Disabilities Act (Public Law JO 1-336, 42 U.S.C. §§ 12 l O 1- 122 13) and 
all applicable federal regulations under the Act, including 28 CFR Parts 35 and 36. 

13.3 legal Arizona Workers Act Compliance. Each party warrants to the other that it will, at all 
t imes during the term of this IGA, comply with all federa l immigration laws applicable to 
the warranting party's employment of its employees, and with the requirements of A.R.S. 
§ 23-2 14(A) (together, the "State and Federal Immigration Laws"). Each party further 
agrees to ensure that each contractor who performs work associated with any Project 
subject to this IGA ( i) complies with the State and Federal Immigration Laws, and (ii) 
ensures that any subcontractor who performs work for the contractor complies with the 
State and Federal Immigration Laws. 

Each party will further require that each contractor who performs work on a Project subject 
to this IGA advises each subcontractor of the party' s rights, and the subcontractor' s 
obligations, with respect to this subsection, by including a provision in each subcontract 
substantially in the following form: 

"Subcontractor hereby warrants that it will at all times during the term of this 
contract comply with all federa l immigration laws applicable to subcontractor's 
employees, and with the requirements of A.RS. § 23-2 I 4(A). Subcontractor 
further agrees that [Pima County or Town of Marana] may inspect the 
Subcontractor's books and records to ensure that Subcontractor is in compliance 
with these requirements. Any breach of this paragraph by Subcontractor will be 
deemed to be a material breach of this contract subjecting Subcontractor to 
penalties up to and including suspension or termination of thi s contract." 

Any breach of the warranty of compliance with the State and Federal Immigration Laws 
by either party, by that party ' s contractor on a Project subject to this IGA, or by a 
subcontractor of that party's contractor on a Project subject to this JGA wi ll be deemed to 
be a material breach of this IGA subjecting the breaching party to penalties up to and 
including suspension or termination of this IGA. A party in breach of the warranty of 
compliance with State and Federa l Jmmigration Laws will further be liab le to the other 
party for any add itional costs attributable directly or ind irectly to remedial action under 
this subsection. 

Either party may, at any time, inspect the books and records of the other party in order to 
veri fy the other party's compliance with the State and Federal Immigration Laws. 

{157301 / 01031629 / V 1} 3 



14. Non-Appropriation. Not withstanding any other provision in this Project Agreement, this Proj ect 
Agreement may be terminated if for any reason either party does not appropriate sufficient monies for 
the purpose of maintaining this Project Agreement. fn the event of such cancellation, the parties will 
have no further obligations under this Project Agreement other than for payment for services rendered 
prior to cancellation. 

15. No Joint Venture. It is not intended by this Project Agreement to, and nothing contained in this 
Project Agreement will be construed to, create any partnership or j oint venture between the parties. 
Neither party will be liable for any debts, accounts, obligations or other liabilities whatsoever of the 
other, including (without limitation) the other party's obligation to withhold Social Securi ty and income 
taxes for itself or any of its employees. 

16. No Third-Party Beneficiaries. Nothing in this Project Agreement is intended to create duties or 
obligations to or rights in third parties not party to this Project Agreement or affect the legal liability of 
either party to the Project Agreement by imposing any standard of care with respect to the maintenance 
of public facilities different from the standard of care imposed by law. 

17. Legal Authority. Neither party warrants to the other its legal authori ty to enter into this Project 
Agreement. ff a court, at the request of a third person, should declare that either party lacks authori ty 
to enter into this Project Agreement, or any part of it, then the Project Agreement, or parts of it affected 
by such order, will be null and void, and no recovery may be had by either party against the other for 
lack of performance or otherwise. 

18. Entire Agreement. This Project Agreement and the IGA, incorporated by reference herein, 
constitute the entire agreement between the parties pertaining to the subject matter addressed, and all 
prior or contemporaneous agreements and understandings, oral or written, are superseded and merged 
into this Proj ect Agreement. 

19. Amendment. This Project Agreement may only be modified, amended, altered or changed by 
written agreement signed by the parties. 

PIMA COUNTY: 

Kathryn Skinner, Director 
Pima County Department of Transportation 

Town of Marana: 

Fausto Burruel, Director 
Public Works Department 
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