MEMORANDUM

Date: September 8, 2017

To: The Honorable Chair and Members From: C.H. Huckelberry,
Pima County Board of Supervisors County Admini
Re: Operating and Management Agreement between Pima Community College and Pima

County Regarding their Learning Center and Community Performing Arts Center in
Green Valley, Arizona

There have been numerous discussions regarding the future management of the Community
Performing Arts Center in Green Valley. The entire complex was constructed using bonds
tfrom both Pima Community College (PCC) and Pima County. In our view, the entire complex
forms the Performing Arts Center and Learning Center.

Management of the complex has been somewhat difficult, as PCC ceased offering classes
at this site some time ago and leases a portion of the building to The Osher Lifelong Learning
Institute. The balance of their space is leased to the Community Performing Arts Center
{(CPAC).

CPAC has also leased the County-controlled facilities in the past and is currently on a month-
to-month lease with the County. The County pays for certain expenses to operate the facility
that are not fully reimbursed. Per the current agreement, for example, the County will pay
PCC approximately $14,000 in utility costs (electricity, water and natural gas) for Calendar
Year 2016.

This revised operating and management agreement now allows the County to move forward
with plans to select a third-party operator and enter into a longer lease for the entire complex.
The primary goal is to have the facilities managed and operated by the third-party operator
at no cost to the County or PCC.

We hope this third-party operator will be the existing month-to-month lessee {CPAC) for the
County’s portion of the complex, as well as a portion of PCC's complex.
CHH/anc

c: Tom Burke, Deputy County Administrator for Administration
Lisa Josker, Director, Facilities Management
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*Contractor/Vendor Name/Grantor (DBA):
Pima County Community College District

*Project Title/Description:
Operating and Management Agreement of the Pima Community College Learning Center and the Pima County
Performance Arts Centerin Green- VM alley . e

*Purpose:

In 2002, Pima County completed construction of the Green Valley Performing Arts Center (the “Performing Arts
Center”) and, in coordination with Pima Community College, constructed administrative offices and classrooms (the
“Learning Center”) for Pima Community College. The Performing Arts Center and the Learning Center are adjacent
to each other and share parking. Although the two centers form one complex, the County has operated the
Performing Arts Center separately from the College's operation of the Learning Center. The separate management of
the two centers is an inefficient use of the complex as a whole, The College and the County would like to operate the
two centers as a single facility. This Operating Agreement would transfer the management of the Learning Center
from Pima Community College to Pima County as a single building complex instead of two separate centers. The
principle limitation requires the the County continues to have the Learning Center used for educational purposes. The

County plans to select a third party operator of the complex to manage the compiex at no cost to the College or thes
County.
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*Program Goals/Predicted Outcomes: Y

As a result of this Operating Agreement, the scheduling of activities in the Learning Center and Performing Arts Center \Hﬂi
be consolidated enabling greater efficiencies in program management, will emphasize complimentary space usage and
stimulate demands for a wide range of artistic and recreational programming.

*Public Benefit:
The southern Arizona community and public will continue to have access to activities in the Learning Center which

includes courses offered by the Osher Lifelong Learning institute at the University of Arizona, and a variety of events
in the Performance Arts Center.

*Metrics Available to Measure Performance:
The Learning Center and the Arts Center complex of buildings at this site will continue to be used in the manner
described when the Pima County voters approved bond funds in 1997 and 2004, respectively.

*Retroactive:
No.
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Effective Date: 09/01/2017  Termination Date: 6/30/2027  Prior Contract Number {(Synergen/CMS):
Expense Amount: $* 0 [] Revenue Amount: $

*Funding Source(s) required: General Fund
g

Funding from General Fund? @Yes (" No If Yes $ % 100
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Were insurance or indemnity clauses modified? [1Yes [X No

If Yes, attach Risk's approval

Vendor is using a Social Security Number? (] Yes No

If Yes. attach the required form per Administrative Procedure 22-73.

Amendment / Revised Award Information
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*Match funding from General Fund? (Yes (No IfYes$ %

*Match funding from other sources? (Yes ("No IfYes$ U
*Funding Source:

*If Federal funds are received, is funding coming directly from the
Federal government or passed through other crganization(s)?

Contact: Melissa Loeschen

Department: Facilities Management@"M Telephone: 724-8230
Department Director Signature/Date” /Wq/(”/q

Deputy County Administrator Sign wretTTate: MMK 7~ ' ~"
County Administrator Signature/Date: 0, Wﬁfd{w 7 /é/j “Z

(Required for Board Agenda/Addendum items) b
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Contract No: (I |§-042. Amendment No: ———

pondence and documents pertaining to this contract

This number must appear on all corres|

Operating and Management Agreement
of the Pima Community College Learning Center
and the Pima County Performance Arts Center in Green Valley

This Operating Agreement ("Agreement") is made and entered into by and between Pima
County, a political subdivision of the state of Arizona (hereinafter the "County"), and Pima County
Community College District, a political subdivision under the laws of the state of Arizona (hereinafter
the "College"). The County and the College are sometimes referred to herein as a “Party” or
collectively the “Parties” -

WITNESSETH

WHEREAS, the County and the College share common concerns for the education, health and
leisure pursuits of the residents of Pima County; and

WHEREAS, the College and the County entered into an Intergovernmental Agreement (the
"IGA") dated May 21, 2002, for design and construction of a community performing arts and learning
center in Green Valley, which consists of a learning center including, but not limited to administrative
offices, classrooms, a meeting room, and activity rooms (the "Learning Center") owned by the College
depicted in Exhibit A, and a performing arts center including, but not limited to a rehearsal hall, store
room, and office space (the "Arts Center") owned by the County depicted in Exhibit B, together with
attendant furnishings and equipment, parking lots, driveway areas and related facilities,
landscaping, and related improvements (collectively the "Facilities"); and

WHEREAS, in Article 2.2 of the IGA, each Party has granted to the other Party a license for
the joint use of the portion of the Facilities owned and controlled by such Party and the Parties
have agreed to reasonably cooperate with one another with respect to scheduling such use; and

WHEREAS, under Article 3.1 and Article 3.3 of the IGA, each Party is responsible for staffing
and scheduling with respect to the portion of the Facilities owned by such Party; and

WHEREAS, the County and the College have entered into a Ground Lease Agreement dated
May 21, 2002, (the "Ground Lease") pursuant to which the County leases to the College the
ground underlying the Learning Center; and :

WHEREAS, the Parties entered into an Operating Agreement dated June 15, 2004, as amended,
pursuant to which the College will perform maintenance with respect to the Facilities and the
County will reimburse the College for a portion of the costs thereof; and

WHEREAS, "final completion" of the Facilities occurred on September 15,2003; and



WHEREAS, the Operating Agreement dated June 15, 2004, and the corresponding

amendments expired on May 20, 2015; and

WHEREAS, both the County and the Coliege manage and operate portions of the Facilities,

with the County operating the Arts Center and the College operating the Learning Center; and

WHEREAS, the County and the College desire to enter into this Agreement to address the day-

to-day management, operations and maintenance of the Facilities as a single building complex
rather than separately as the Learning Center and the Arts Center with the County being primarily
responsible for the Facilities.

Now, THEREFQRE, in consideration of the foregoing, and for good and valuable consideration,

the receipt and sufficiency of which are hereby acknowledged, the Parties agree as follows:

1)

2)

3)

4)

5)

Incorporation by Reference: The Parties hereby incorporate the foregoing recitals of this
Agreement as though fully set forth herein, agreeing that such recitals are material , true and
correct. This Agreement is intended to be, and shall be interpreted to be, consistent in all
material ways with the IGA and the Ground Lease.

Agreement of the Parties. The principal function of this Agreement is to effect a mutually
satisfactory planned operation and maintenance of the Facilities. The County is hereby empowered
to exercise primary responsibility and oversight concerning such maintenance, unless otherwise
specifically provided for herein or subsequently otherwise agreed by the Parties.

Term. The term of this Agreement shall commence on September 1,2017, and shall continue
until June 30, 2027. The College and the County may renew the term of this Agreement for
three (3) additional terms of ten (10) years each by agreeing in writing to do so at least ninety
(90) days prior to the expiration of the initial term hereof, and any subsequent term hereof, in
which event the Parties' rights and obligations shall continue to be governed by the terms,
conditions, covenants and provisions hereof.

Control and Scheduling of Facilities. County shall havethe primary management and control of
theactivities undertaken withinthe Facilities. For purposes of this Agreement, the Parties agree
the County will continue to utilize the Learning Center for educational purposes to further the
greater good of the community. The Parties intend and agree that County is responsible for
the day-to-day schedulingand conductingof activities and programs ofthe Facilities.

Utilities, Maintenance and Custodial. The County will no longer pay the College a square foot
cost for the Arts Center as specified in the Operating Agreement dated June 15, 2004. The County
will be responsible for the routine maintenance and custodial services for the Facilities. The




6)

7)

County will obtain utility service for the Facilities including {water, sewer and electrical}). The
landscape areas surrounding the Facilities will be maintained by the County at its sole expense.
County will maintain, in a neat and clean condition, the associated parking lots and roadways
surrounding the Facilities and both the interior and exterior portions of the Facilities.

Capital Improvements. College and County acknowledge that the County will, from time to time,
have to make certain capital improvements to maintain the Facilities in a condition suitable for
County's activities. Capital Improvements, as defined by General Accepted Accounting Practices
(GAAP), include the cost of design and construction of building additions, construction of additional
parking, paving of existing parking lots, roof replacement, HVAC unit replacement, structural
repairs, replacement or installation of life safety systems such as sprinkler systems or alarm
systems, replacement of plumbing or electrical systems and other major building equipment
replacement or installations. Capital Improvements to the Learning Center portion of the Facilities
shall be approved by College and shall include verification that the dollars spent are for "Capital
Improvement Costs". Said costs shall be approved, in writing, in advance by the College. Any
improvements made to the Learning Center for the direct purpose of accommodating the County’s
occupancy {e.g. communication wiring, interior partition walls, upgrades to the class rooms,
bathrooms) and not specifically requested by the College shali be defined as County improvements
and not Capital Improvements.

Repairs.

a) By entry hereunder, the County shall be deemed to have accepted the Facilities as
being in good, sanitary order, condition and repair except as identified on Exhibit C.
County shall, at County’s sole cost and expense, keep the Facilities and every part
thereof in good condition and repair including without limitation, the maintenance,
replacement and repair of any doors, window casements, glazing, plumbing, pipes,
electrical wiring and lighting fixtures and conduits, heating and air conditioning system
and maintain them. County shall, upon the expiration or sooner termination of this
Agreement, surrender the Learning Center to College in good condition, clean, ordinary
wear and tear and damage from causes beyond the reasonable control of County
excepted. Any damage to the Learning Center or adjacent property caused by County’s
use of the Facilities shall be repaired at the sole cost and expense of County ordinary
wear and tear and damage from causes beyond the reasonable control of County
excepted.

b) Notwithstanding any other provisions hereof, County shall, also at its expense, maintain
and repair the heating and air conditioning system, structural portions of the Facilities,
including the exterior walls and the structural portions of the roof. Except as provided in
Sections 7{c) and 8 hereof, there shall be no liability of College by reason of any injury to
or interference with County's business arising from the making of any repairs,



c)

alterations or improvements in or to any portion of the Facilities, property or to fixtures,
appurtenances and equipment therein.

Notwithstanding the stated provisions above in paragraphs a and b, should the County
replace items which are Capital Improvements, as defined in Section 6, the costs of
these replacements, if approved in advance by the College, shall be shared equally by
the College and County. The County will invoice the College for College approved Capital
Improvements.

i) Except in the case of emergencies, the County is respansible for obtaining such
Capital Improvements and shall notify the College in writing prior to
conducting the work. The notice shall describe the repairs needed, why they are
needed, and the estimated costs thereof. If the College does not, within ten
(10} business days of receipt of such notification, object to the proposed
repairs, it shall be deemed to have approved them and the County may
proceed to obtain the repairs. Both Parties recognize that funding for repairs or
replacement could require a capital funding requests, such requests could also
require the approval of either Parties governing board or officers. Parties agree
that sufficient time will be granted for the approval and funding process, prior to
obtaining services and or equipment for Capital Improvements. If the College
does object, and the Parties are unable to reach agreement, this shall be
treated as a dispute under Section 22 hereof, and Article 6 of the IGA, In
such event, the County may, but shall not be obligated to, obtain the repair,
but the College shall not be obligated to pay its share of the cost until the
dispute is resolved by agreement of the Parties or otherwise. Except in the case
of such a dispute, the College shall reimburse the County for 50% of the cost of
the repair within thirty {30} days of receipt of an invoice.

8) Reconstruction.

a)

In the event the Facilities are damaged by fire or other perils covered by extended
coverage insurance required hereunder, County agrees to forthwith repair same, and
this Agreement shall remain in full force and effect.

In the event the Learning Center is damaged to any extent as a result of any cause other
than the perils covered by fire and extended coverage insurance, College shall have the
option: {1) to repair, reconstruct or restore the Learning Center, in which event this
Agreement shall continue in full force and effect; (2} to give notice to County at any time
within sixty (60) days after such damage, terminating this Agreement as of the date
specified in such notice, which date shall he no more than thirty (30} days after the
giving of such notice. In the event of giving such notice, this Agreement shall expire and

4



all interest of County in the Learning Center shall terminate on the date so specified in
such notice.

c) College shall not be required to repair an injury or damage by fire or other causes, or to
make any repairs or replacement of any improvements, fixtures, or other personal
property of County.

9) Damage Caused by Parties. Notwithstanding the above, each Party shall be solely
responsible for repairing any damage to the Facilities caused by the negligence or intentional
misconduct of such Party'semployees, licensees, invitees, agents or contractors.

10)Not-to -Exceed Amount/Non-Appropriation. The total amount paid by the College under this
Agreement shall not exceed $100,000 per year or $1,000,000 total over the initial term. The
annual amount thereafter shall be agreed upon at the time of any extension to this Agreement.
Notwithstanding any other provision herein, this Agreement may be terminated if for any reason
there are not sufficient appropriated and available monies for the purpose of maintaining the
College's obligations under this Agreement. In the event of such atermination, College shall have
no further obligation hereunder other than to pay County for services rendered prior to the

termination.

11)Furnishings and Equipment. County shall be solely responsible for all attendant furnishings and
equipment in the Facilities. However, to further the collaborative nature of this agreement, the
College will allow the County use of its furnishings and equipment currently located at the Learning
Center and listed on Exhibit D. County will update this inventory as needed, but not less than
annually. College will, at its expense prior to the effective date of this Agreement:

a) Cause to be removed any and all of Colleges’ information technology data and voice
network equipment including all of the College’s personal computers, monitors and
printers listed on Exhibit E. The existing data and voice cabling from the MDF/IDF
rooms to the office data and voice outlets; fiber cabling between the MDF and IDF;
Century Link business fiber; the two (2) post racks in the MDF and IDF will remain
within the Learning Center. County and College will coordinate and collaborate efforts
during the transition to minimize disruption with daily operations.

b) Cause the Fireworks fire suppression system alarm panel and annunciator to be
reprogramed by a contractor selected by the College, so notifications will be transmitted
to the County, instead of to the College.

12)Energy Management System. County will, at County’s expense, modify, alter or install a new
energy management system for the Facilities.




13)Telephone Service. County shall provide and pay for telephone and Internet service.

14)Access Control. The County shail be solely responsible for all Access Control measures including
keys and any future equipment for the Facilities. County may, at County’s expense install a new

electronic access controf system that currently does not exist. County will receive all keys and an
itemization of the names of who the keys have been issued to from College immediately after
this document is fully executed. College will coordinate and collaborate in efforts during the

transition to minimize disruption with daily operations.

15)Existing Licensee. College has an existing Facility License Agreement as shown in Exhibit F for
portions of the Facilities with the Osher Lifelong Learning Institute at the University of Arizona
(OLLI-UA) which expires on July 31, 2020 which will be assigned to County. County or any
subsequent Operator contracted by County, will honor the remaining term of the OLLI-UA
agreement and may renew the OLLI-UA agreement upon its expiration provided that any such
renewal complies with A.R.S. § 11-256.01 and is in the best interests of the community,

16)Rehearsal Hall. College or its lessee (OLLI-UA) who occupies portions of the Facilities shall be
permitted to utilize the Rehearsal Hall, room 105 inthe Arts Center, for a maximum of twenty (20)
hours per week under the terms of this Agreement. Any additional use of the Rehearsal Hali shall
be billed by County to the user as specified at the time of rental at the County's current rate.
Any request by the College or their lessee to use the Rehearsal Hall will be submitted to the
County and coordinated by the County. The County shall schedule all uses of the Rehearsal Hall
and shall approve all reasonable requests for use of the Rehearsal Hall, unless such a request
conflicts with a previously scheduled activity. Written requests for the use of the Rehearsal Hall
must be received by the County no later than two (2) weeks prior to each planned activity.

17)Insurance. Each Party shall procure and maintain insurance, covering both liability and
premises, in accordance with the provisions of Article 5.2 of the IGA. The Parties agree to
act cooperatively in the application for, issuance of, and maintenance of such insurance

coverage,

18)Licenses, Permits, etc. The College and the County shall each procure and maintain each and
every license, permit, certificate or other authorization, and any and all renewals, extensions
and/or continuations thereof, necessary in order to operate the Facilities and their respective
programs thereat, all in connection with the uses and purposes thereof.




19)Employees of Parties: Neither the College, its governing hoard, officers, and employees, nor
persons or entities engaged by the College shall be considered as employees or agents of
the County. Neither the County, its elected officials, officers, and employees, nor persons or
entities engaged by the County, shall be considered employees or agents of the College.

20)Indemnification: To the extent permitted by law, each Party shall indemnify, defend and hold
harmless the other Party, its officers, employees, agents, and governing board from and against any
and all suits, actions, legal or administrative proceedings, claims, demands, liens, losses, fines,
damages, consequential damages, liability, interest, attorney's and accountant's fees, costs and
expenses, of whatsoever kind and nature, in any manner, directly or indirectly caused, occasioned
or contributed to, in whole or in part, by reason of any act, omission, fault, negligence, or violation
or alleged violation of any law, whether active or passive, of the indemnifying Party its agents,
employees, or anyone acting under its control, in connection with or incident to the
performance of the obligations of the indemnifying Party under this Agreement. The foregoing
indemnity from the indemnifying Party toc the other Party shall not, however, be applicable to any
claim, suit, action, proceeding, situation, occurrence or matter arising solely from any act,
negligence, conduct, fault or omission of the indemnified Party, its officers, agents, contractors,
servants, employees, representatives, governing board or anyone acting under its control. The
faregoing indemnity, hold harmiess and defense obligations shall survive the expiration of the
term of this Agreement, including any renewal thereof, or any other termination of this

Agreement,

21)Cross-Default. A default by either Party in the obligations under this Agreement shall also
constitute a default under the IGA and the Ground Lease.

22)Negotiated Resolution. Nothing in this Agreement shall preclude the Parties from agreeing upon
alternate terms pertaining to the foregoing contingencies, obligations, duties and provisions in light
.of the circumstances in existence at the time of any such subsequent agreement, provided,
however, that no Party shall be compelled to negotiate for or to accept any such alternate
terms. Disputes hereunder shall be resolved as set forth in Article 6 of the IGA.

23)Termination. Termination or cancellation of this Agreement shall be resolved as set forth in Article
7.3 of the IGA.

24)GeneralProvisions.

a) This Agreement is subject to the provisions of A.RS. §38-511 regarding the cancellation of
contracts involving conflict of interest.



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

c} The various headings and numbers herein and the groupings of the provisions of the
Agreement into separate articles and paragraphs are for the purpose of convenience only,
and shall not be considered or construed otherwise.

d) Time is of the essence of this Agreement.

e} This Agreement, and any exhibit or addendum attached hereto, sets forth the entirety of all
covenants, promises, agreements, conditions and undertakings, either oraf or written, between
the County and the College with respect to the subject matter hereof, namely, the day-to-day
maintenance of the Facilities, provided that the Parties acknowledge the existence and validity
of the IGA and the Ground Lease hetween the County and the College relating to the Facilities
(as therein defined), which are intended to be read in concert with this Agreement. Except as
herein otherwise provided no subsequent alteration, amendment, change, or addition to
this Agreement shall be binding upon the County or the College uniess reduced to writing
and signed by both Parties.

f) This Agreement shall be binding upon and inure to the benefit of the Parties and their
respective successors and permitted assigns.

g) No covenant, term or condition of this Agreement shall be waived except by awriting signed
by the Party against whom such waiver is sought, and the forbearance or indulgence by a Party
in any regard whatsoever shall not constitute a waiver of any provision.

25)Notices: All notices, demands or other communications required or permitted to be given
hereunder shall be in writing and shall be served upon the other Party by personal delivery
(including by any messenger or courier service) or by first class registered or certified U.S. mail,
postage prepaid, with return receipt requested, addressed to the Parties as follows:

To the College: Pima County Community College District
Facilities Fiscal and Management Operations
4905D E. Broadway Blvd.

Tucson, Arizona 85709-1400

With acopyto: Pima County Community College District
Attn: Fiscal Analyst
6680 S. Country Club Rd.
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Tucson, Arizona 85709

Pima County Community College District
Attn: Contracts Office

4905 E. Broadway Blvd., Building D, Room 232
Tucson, Arizona 85709

To the County: Pima County Facilities Management Department
Attn: Director
150 W. Congress, 3™ Floor
Tucson, Arizona 85701

Or to such other address as any Party notifies the other Party of by advance writing. Such
notices or communications shall be deemed effective, if by personal delivery, on the date of
such delivery,against receipt therefore {or upon refusal of acceptance), or if by first class or
certified mail, on the earlier of three days after the date of such mailing or the signature
date of the return receipt.

26)Further Development of Facilities. The IGA contemplates that the Parties may further deveiop
the Facilities. In the event of such further development, the Parties will amend this

Agreement to provide for the maintenance and operation of the added improvements.

27)Alcohol. Parties agree to permit any person or entity with appropriate permission to be on the
property for such event to serve alcohol for special events or fundraisers on the property,
including outdoor patios, provided that the party serving alcohol has, prior to any such event
or fundraiser, provided proof of liquor liability insurance in the amount of Two Million Dollars
($2,000,000.00) per occurrence, or such other reasonable amount requested by County, naming
both County and College as an additional insured. The party serving alcohol shall further agree to
defend, indemnify, and hold County and College, and their officers, agents, and empioyees,
harmless from and against any and all claims, demands , causes of action, complaints, suits,
losses, damages, injuries and liabilities whatsoever (including costs, expenses and attorney's fees)
suffered or incurred as a result of (1) the party’s use of the Facilities and/or {2) alcohol being
served at the Facilities at the direction or with the approval of the party. County agrees that,
with respect to any special event or fundraiser where alcohol is served, it shall require the party
{1) to conduct the special event or fundraiser in a manner so as not to disrupt any educational
activities, and (2) to provide reasonable supervision of and cleanup after such special event or
fundraiser.



28)Management By Third Party. The Parties acknowledge that the County may, in its discretion,

contract with a third party entities through operating agreements or lease agreements to perform
the management contemplated by the Agreement on behalf of the County, provided any such
agreement with a third party entity shall be subject to the terms of this agreement.
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IN WITNESS WHEREOF, the Parties have duly executed this Agreement as of the day and year first
above written. '

PIMA COUNTY BOARD OF SUPERVISORS PIMA COUNTY COMMUNITY COLLEGE
DISTRICT

By: Sharon Bronson By:

Title: Chair Title:

Date: Date;

ATTEST

Clerk of the Board of Supervisors

APPROVED AS TO FORM APPROVED AS TO FORM

By: Tobin Rosen = By:
Title: Deputy County Attorney Title:
Date: 4 )5'(“? Date:

APPROVED AS TO CONTENT

e —

By: Lisa Josker

Title: Director ;F?Eities Management Department
Date: f‘?

a

Exhibits:

A — College Learning Center

B ~ County Arts Center

C — Exceptions to the Facilities being in good condition

D —~ College furnishings and equipment to remain

E — College furnishings and equipment to be removed

F — College’s Facility license Agreement with Osher Lifelong Learning Institute at the University of
Arizona
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EXHIBIT B

Phaso | =
Phase || = white/no color
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EXHIBIT C

Address

P.C.C. Learning Center 1250 W. Continental Rd Green Valley 85622

Building Inspection Date: 7/14/2017

TEM #| DESCRIPTION |  CONDITION COMMENTS

1 {Parking Lot FAIR Asphalt seems good. No holes minor fractures or shrinkage, Will need asealant coat to maintain,
P |Grounds 600D  |Beserbplanizandsrounds Hintenane

3 iExterior Walls | NEEDS ATTENTION [Block needs tobe sealed, and some fracturing where ron structure penetrates walls.

b |Chiller FAR Trane Mad ¥ RAUCCA0ABX13A00F00020. 33Tam, ircooled,

§  |Air Handler FAR  |Supplied from the ane chillerTrane Mod information plate sun bleached blank

b A 600D [raneSTonsystemsunphios Hectandddfrooms

7 |Heat FAIR In duct heat strips &t where supplies enter room, At5zooms, 203V

§ bt (00D '

§ |WalerHeatoe 6a0p

10 |Water Heater 600D

1 |WaterHesier 600D

10 Fire Riser NEEDS ATTENTION |At South end of facifity system needs inspection plate to be compliant,

13 Electrical FAR  |Panelsiaheled and pood condition, Some have dutier in front of needs removed.

1 |Light Fixtures FAR  1T-Bdimmable fivtures. Some recessed ixtures

8§ [Menches 600D

% |Womenchm 600D

8 [Celing 400D

8 |Hoews 660D

8 |lnterior 609D

20 Ductwork NEEDS ATTENTION |Exterior giciing between the structures bowing some and connecting straps beginning to fail
2 |Roof FAR Some fractures around the parapets and some needed sedling at penetrations roaf is good
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AVLAT

Arm Chair

fvaya Fhone

Cabinet

Conference Table

Corkboard

Desktop Podium

Epson Projector

Fire Extinguisher - In wall

Fire Extinguisher - Wall Mounted
Georgia Pacific Towe! Dispenser
Kimberly Clerk Soap Dispenser
Kimberly Clark Towel Dispenser
Lateral File Cabinels
Lateral+Cabinet Combo

Leg Chairs

Master Lock Keyhox

NEC Display S0

Overhead Streen

Podhum

Portable Heater

Rolling Chairs

Shure Wireless Audio System
Smartboard

Staol

Systerns Funiture {office amangement)
Systems Furniture [wark area - 3 stations)
Table

TC Enriched Hand Sanitizer Dispenser
Trash Can

Trash Receptacle - Concrete

Wall Mounted Bulletin Board
Wall Mounted Key Cabinet
Whiteboard

Whiteboard Cabinet
Whiteboard Portable

WIF| Ceiling Mount

EXHIBIT D

1 1 1 1 p

4 4
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1 1 3
1 1

3 1 4
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1 1 1 1 4
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1 1

1 1

1 1
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2 3

1 1

1 1 2
1 1

1 1
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1 1 1 1 4
1 1 1 3

1 1 3
3

1
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1 1 1 3
1 1 1 1 5
1

!

1

! 3 I 3 10
1 1

1 1
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EXHIBIT F
FIRST AMENOMENT TO FACIITY LICENSE AGREEMENT

THIS FIRST AMEMDMENT TO FACILITY LICENSE AGREEMERT ("amendment”) is
dated 2= of the 17 day of December, 2016 by snd hetwean Pima County Community
College District {"Distriat®), o polilical subdivislan of the Steie of Arixana, and the Qsher
Lifetong Learning Ingiiute at the Unsver sity of Arizona {OLLI-UA)(*LicenseeT), a
nor-profit 5071{c)3 organi2eton

THIS AMENDMENT 13 ENTERED INTO on the bosis of the following facis, intentions
andd understandiog of the parlies.

A District snd Licensee emered into a Facility Licenee Agreement dated June ih,
2015 (*Agreement”), Pursuant to the Agreement, Licensee has Heensed from
District cerlain Facilities descrbed in the Agreement as: Four (4) ciassrooms,
one (1) conference roam, end one (1) office (colectively "Facilities”) iccaled at
the District's Green Velley Learning Center ("Green Valley Campus), with an
address at 1250 W. Continenlal Robd, Green Valley, Afizons. The Facillties
hzensed by the Agreement are Identified on the fioor plan of the Green Valley
Campus w Mtechment A-1, which s atteched to and mede parl of the
Agreenent.

B. Licensee ghall have access to and use of the Facilities on the dates and duving
the hours deacribed in Attachment A-2, which is attached to end made part of

the Agreemant

C. Disiriet and Licensee desite te madify the dates of use deseribed in Section 1.1
of Attachimaiit A2 of the Agteement,

NOW, THEAEFORE, I CONSIDERATION of the usua) covenants and promises, the
parties agree as follows.

1. Section 1.1 of Attachment A2 shall be geleted in i1s entirety and replaced with:

1.9 Weeke
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Semester Number of Weeks | Dates of Facllities Lise
of
Facilities Use
Fall Semester B cansecutive weeks | Fram the iast Manday in the
(Augus! 1 ~ Decermber tonth of Septembey wntit the
) third Friday of the manth of
Nowiernber
Spring Semester 1A consecutive Fram the first Wonday In the
LJanuney 1 - Miy 31) wethys manth of Januwary untit The
[as1 Fraday of the momh of
March
. e e

? Third Party Charges. Fach party shall be responsstde lor paying ils awn Third
party charpes associated with all License pmendments, extensians, renewals
ahdfer expansions, Inctuding, tut not limited to, all legal costs and brokerege
lees, il any.

3. Expiration. I this Amendment is not signed by Licensee and received by District
prior to December 1, 2016, this Amendment shald be null and voi

In #ll ather respecls, (he lerme, covenants and conditions of the Agreement shall
remain in ful) fprce and effecs.

This Amendment may be axecuted in counlgrparts, each af which shall be deemer an
ofiginal erd ehall be deemet duly executed upen Lhe signing of the counterparts by the
pitlaes herele. The pattivs sgree that facsimlle swonatures hereto shall have 1he sarse

foree ang riect as originyl signatures.

INWITNESS WHEREQF, the partes have executed the Amendment to the Agraement
an the date(s) set forth below.
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Fa DISTRICT Fot | KENSEE

FIMA COUNTY COMMUNITY (SHER LIFELONG LEARNING
COLLEGE DIGTRICT: INGTITUTE AT UNIVERSITY
OF ARIZONA OLLMUA

[L S . "
By ”")"-) a‘ b % a/{'&r_-/
Print N, Davld Bea At Jang E8lon

Til: Exacutve Vice Chancellorfor Figance  Tite: OLLIUA Board Pregigént

Date WMM D / ) J(f / é)
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FACILITY LICENSE AGREEMENT

This FACHATY LICENSE AGREEMENT (" Agreemient”} 15 smde s of hune Uth, 2014,
betwwazn he Pima County Cottununty College Disiied (Diséricd” ), n political subdivisian of
thi: tte oF Anzonn, and the Osher Lirclong Leaming lestate st the University of drizona
{OLLI-UAY { Licensee™, 5 non-profit $01{¢)3 onganizotion.

In conaleation of mutwal promisss and other good Bnd valuable consderatiom deseribed herein,
the partics agree a3 oliows:

I. LICENSE.

X

4l

()

.3

Stibgect to the condilions wet kerth af this Agrecrent, Diswiet granis Licensee Hnitad,
lemporary and on-exchusive Heenae (“Llcense") ty scess and use the follawing
facilines osmid by Disteles: Four ¢9) clnssrooma, one (1) 2oafercaee ruomy, ami nar
{yoffice {collectively “Fasilities™) focated at the Tingrict™s Green Valley Lentring
Center ('Green Valley Campus”), with an addresa st 1250 W, Contingrin] Road.
Green Vathey, Anoonas. The Facilities licenwsed by this Agreement ane Ideitified on the
Noar plan af the Green Valiey Cornpus m Atiacuzent A, which is sitached to and
made pan of this A grecmel.

Livensee moy ol sis have acoess ta the parking lot, hnllsvayz, and resteoims Jocated in
the Green Valbey Canyrus on tye days aned deging howrs 1. censee pes the Facilites
umider this Agrectiem.

TERM. The License shall conmecs on August [, RS and expirg on July 3. NN
rTerin™), Euch year doring the Ter, with cach yerr comprnciag on Augist | and ending
on July 11 Academic Yeor™), Livesee shull buve secess 1o o1 use of tie Facllivies on e
dates ansl during hours deseribed in Attachiment A-Z, which s aitacherd o ond made pant of

this Apreenwent.

PURPOSE. Lavenser shall have the right 10 sse ¢he Fredlities dutog Die Tenn for the
[oliowing nnd no other purpose. Continuing and Peofessianal Bineation esurses and jelatinl
activitnes and events {“Activigien”y condugiad by the Oshet Liletong Leaming [nxstitaie nt the
Upiversity of Arizona {OLL1 - UA")

LICENSE FEE: FAYMENTX; OTHER CHARGES

11

4.1

Tieensow shall pasy Disteeet for License granted by this Apecinent e iotal fee of
twenly five thiusand (5230907 dallard (“Livease Fee'), paid i ten (103 equal
nstallenemts of eoventy Foe lawdred doflars {82,500 eoih,

Lach instaliment payment of bhventy five Jndred duollars ($2,5007 38 due twice por

Academic Year, on or hedore Becember 31 and on or befone Apil 38, witl the firyg
soch payment due on or Iefone Deeember 31, 2005
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4.1

14

43

Other than the exidung equepnent inchudwd in the Facilitizs snd specified in
Attachanent A3, the Licenss Fre dics not caver any other cosls axmaciated with fhe
Licensoe's use ol the Facilities, inclwbing bot not timited xe. the use of the Districes
swnest medin and audio equipneit. Any additivsal equipeen may be availoble o
Livensov fur a (e i acenrdunes with (ha Disirie's rental {oe schedule.

Additionlly, 1.icensee shall be responsibie for the paymom af ali sdtisna charges
resalting froms License's use of ihe Favilities, including any domoges o shiotalions
10 the Facilitivs, or failure to leave the Foeilifes ipon expitation of the Teem, [istrics
will nstess charges for Jate departures in accnsclance with Disirict's Facilities Rennal
Fee Scheclule ATt ather eharpes will be aasessed based or Distrivt's aginl tosts,
Licensec shall subns) al! paymenis for udditionad charges within tiny (U dayx of
reseiving an invoace from Dhsuice,

For iy paymet ceeeaved afler the due dute, Disirict chal chnige Licensee a Jake foc
ol ten (107 pereend,

TERMINATIGN; CANCELLATION

51

5.1

Fither party may concel this Agrecniedt upos <ne (1) year's pror writen nedice (o the
ather paity.

Ins the everni [icenses Toils 1o comply with or chacive sy preisicon ol this
Apecensent, Disinct nwy, in addition ta uny other remedy available, unmediaely
terminpte this A preerent ond all tights of Licensee. In the event of tenmination,
Lagetsser Reefiila uny ameunix elready paid to Disiric! and shall be nespomsible for
pavmen! af any additionsl charges provided in Article 4.3 [n no event ahalt Disitist
be: luabie te Licensee for nny ather cosia expendad by Licarmee ar for any Inst profits
and reveniic.

Additmnatly, the partics unduerstand 1hal the continudion of the Agrecment Mon cach
fiscal weni to the moxe during the Term shnll be consingent upon the obiliation of
suiTicient fimding by the goveming bodics for Licensee ar d Disirict. Ench party shall
watify the othex party in writing 4 inwifficient funding as 30on a8 ieasmably
passible,

TERMS OF LICENSE

fi.1
6.2

0.3

6.4

No Unlawful Parpose. Licensee shsil i uae the Faeilities for any udnsfvl purpese.
Nu Interfercave. Livensee shall nat imerfere with the nomal operation and
acrivities of Diatript,

Smoking. Smak ing i permsitied 1 deslgnated aceas onty. Smoking i prohibited in ofl
isedaot arcas and within twenty five 175) Teet of maily eitrcds and exits b and frons
indant Tocilities,

Firearms. Firerms re prohibited ad all Hmes while in the Facifitivs and at sy ofher
lncntion on Disirict propecty, exoept by speciadly-despnated persms.
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6.5

¥

6.7

63

6.9

¢.10

Third-party Vendors, Licensee may uie serviogs of dvird-party vendars
{“¥Yetdors™) durimg the Term, provided that Licensee will ke responsihle lor ensuriig
Vendor's camplinnze with the terms of this Agrecnient.

Control and Access (o Facilities, The Fucilities shall & ]l times be vnder the control
ot Disirict. District's authorized peraonnel may pecess the Facahities ot any tinwe o
any business putpose of Distre aod in the event o emergency.

Manner of Use. Licensoe shall use the Facilities ity sale manner and shall eooptly
with all applicable state, federal, wwl Jucal liws and reguiations npplicable to the
intended vse of the Facilities.

Lise of District's Nume. Licensee shall not use the name o any sign, symibol, of
mnrk of Diswrict for any parpase without prior written corsenl of [atrict in aach
instance. Furthe more, Licenses shall nol mnke any slaseiment, including any
promediotsal msatenals, related 1o Livenses s use of the Facilities which conbd canse
canfusian ns o the entity sponsoting the Activities whing place withus the Facilities,
Hazardows Subestances. Licensee will i permit zny hazardous subsiance 1o be
visard, stored, perernled o dispased of o, tn ac ahout, or tansparted o or from, the
Facilitis, by Livensee, Licensee’s employess, agents, ang invitces,

Supervision; Secarity, Licensee xhall be sokely responsitde for the activities,
supervision. salaty nnd wellare of its employess, apeais, 2nd invitees al all limes
during the Tesn. while oceupying the Fagilities and whilsin common arens, parking,
restooms, and other propeity of Diswict.

ALTERATIONS; DAMAGES.

7?‘

1.2

13

Ligensce shall leave the Facilitses in the same condition ar of the commancament of
the Term, extepdt tar ondinary wear and tear,

Licensae shall nol displace or remove Distriet-owned Nieriture, eyuipment, and
property from the Facilities without priar swritten authorization frany Distriet.

Livensee shall ke respansible for miy dimages or otieratio s wo the Facilities, and for
any damaxes toor s of Tamishings, fixtumes and equipm.ent cnssed by Licensee, its
employess, apents, or potrons

ABANDONED FROPERTY. Any progeety leftar the Facibities shall, niter thiny 300 days
e the expiralien, terminsion, or cancelIntion of this Agreernert, be dovmed abandined
and shall boceass properly of Disirict 1o be dispased af ar utilized at the District’s sole
disgreion.

INSURANCE.

2.1

Licens agrews 1o procure, at its expense, and maintain dhfing the ferm hereof. n
paticy of ganeral liability insuranee agninst claims fov bodily mjury. death,
properly damage vecumng w cannectian with Licersee’s xse af 2y porting of
facility nnel'or facility’s contents, which isusance shal) e College as an additinmal
insured arkl e primary and nan-contribnting to any coverr ge maintained by o an
behnlfof Cellepe. Such ussuranee shall have wilansum e its o §1,000,0080.00 per

i
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securrence andd Licenses shall provide College with evidonce such insurance
cpverape is it ¢ Ml

0.0  Licensee shall, prior o cammencement of the Term of this Agreement, provide
Distrie proof of coverage requared by this Aricle 9.

10, COMPLIANCE WITH ALL LAWS, The parties shall comply with the requirements of all
applicuhle state and federal rukes and regulntions, ineludig the Byual Enployment
Oppartunity, Not-Dascaiminition, ancd Immigeation,

11, NON-ASSIGNMENT. 1he nghl lo use the Facilities is persanal 10 Licensee. Livensoc shall
ned tritnder ar assign its right 10 use the Facilities t othees, Any atteny 10 tansler or asign
shall terminane ibils Aprevinen.

12 FORCE MAJEURE. In the evend that the Focilities are rendenes wnsuitalsle for geoeral use
or for 4 spevifis putpose of intendeal use by Livensee by reasan o- civse beyond the coitral
or autharity of District, Distract shall nod be liable 1o Licensee for any fees already paid 1o
Chisarict by Licensee, or for nny revenue Inss and other inconvenience that may resukl,

13, NOTICE. Any notice o be given uniber this Agreement must be i writing and sent to the
injendesd party’s nddreas indicated belaw:

To DISTRICT:

Fimn County Community College District
Aten: Wilkiam Ward - V'O of Focilities
4905 E Broadway Blvd.

Tuesun, AZ B39

To LICENSEE:

OLLE-LA

Attn: Jana Eaton - Board Presiclent
B%B N. Euclid Avenue

Tucson, AZ B312

With copes 1o

LIA Giobal Initiatives

At Rebecea Caok — Direstor, Contimving & Professionnl Cduestion
FRE N, Euclid Avenue

Tueson, AL 85721

und
OLLIUAGY Campus
Alin: Biane Nasson - Conesil Chair

132 E. Saiza Rebeces Diive
Green Yalley, A7 85614
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14, STANDARD PROVISIONS

H1

14.2

141

144

14.6

14.7

Scope of Relatdonship; Non-Endorsement. Nothing iv Cns Agtecinent will be
comsstried as estihlishing » pannership, joint venture o similar relotionshipy between
Distret amd Liccnsee, and nathaing in this Agreernent will be cunstrued o autlorize
cither party (o act as apent tor the other.

Insprection and Awdli Each party shall retain ol booles, peeounts, reports, fites, aisd
plbver records related te this Ageeement (*Reeards™ e £ ve (§) years after the
exparation, termination, or cancellntion ef (e Agreement, The partics acknowladpe
that, tor ihe exteml applicable, all such Records are svbject to andic pursvant o AR S,
§ 35214 nned the pullic reconds Law, ARLS. § 39121 of s

Cancellation fur Conflict of Interest. Either party may canced this Agreement (or
conflict of inteesdt pursuant to AR5, § JB-511, thw pertinenit provisions of whach are
incarporated it this Agreement by reference

lademailication. lach parly shall be resprnsible anly for linbilities arising aut of the
coixltiel of its emiployees, oftiecrs, and agents in connection with the License widar
this Agreement.

Governing Law. Apreement sholl be governed by mxd imerpretsd in necordanee with
the laws af the Skt af Arizenn without regand to its canl i1s of law principles.
Jurisdiction and verwe For any dizpute arisiog out of this apgeieniem shall exelusively
rest in the Fima County, Arizana.

Mspute Resaluwtion. This Agreermnent is subject 1o nrbitration to the cxient required
by AKE §§ 12-103 and 12-1518, and Rude 3.9 0t Pima County Suparior Coun Local
Rules.

Entire Agreemont; Amendments. This Apreeanent conslitutes the entins sgreemenl
and undgrstending of the partics wich respect (o its subject matter. No priot o

canfemnporancous agreetment of urklerstanding will be effeactive, This Agrezment may
nol be nodified or anwended excopt by wiitten instroment signed by both parties.

[CONTINLIES ON NEXT PAGL]
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IN WITNESS WIEREOF, the pecsens duly authorizad o exccu s Agreement oo behalf
Licensee and Disuict executed ts Agreement s of the Just slieg ind cated below

For DISTRICT

PIMA COUNTY COMMUNITY

COLLEGE DISTRICT:
H:::_;

Pring Worme: DavidBes

Title: I

Bale. Jurg 9, 25

Attachments:

A-1 = Tacilities Flaor Man
A2 Schedwle ol Facilities Llse

For LICENSED

OSHER LIFELONG LLEARRING
INSIITUTE AT UNIVERSITY OF
ARIZONA (OLLI-UA):

He:

Pont Nome: JANA EATON

Title: OLLI-UA BOARD PRESIDENT
Dates JUNE G, 2013
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ATTACHMENT 4-)
To FACILITY LICENSE AGREEMENT

SCHEDULE OF FACILITIES LSk
I. Fach Academic Year during the Tenn of this Agreement, Livensee will have sovess o and

use of Use Favilities for a totaf of twenty (30 wecks, Monday thiowgh Fridiy during each
week, acconding i the Rollowing schedule:

I Yeghs
PO — e
Semester [ Numbnet of Weeks  Diates of FaedHties Use
; of Vatllitles Use
‘ R !
Fall Semester ¥ consceutive weeks : From the s Monday in the month of E
(August | « Decembxy 31) Septomber win) the hird Friday of the |
nonth of November ‘
Spring Stinster 8 conseeutre weeks | From Uhe fiest Monday in dhe month of '
[anuary 1 - Moy 31} : February ontil the lns) Friday in the month
i “of Murgh
- Summer Semester 4 consecutive weeks - During the entine manth if June

YJud | - July 3}

1.2 Houps. Dering each day of the Facilies use, Licenses shall have accsss to and use of
the Facilities from 8 o.m. fa § pam.

1. hwithsionding Seetion | of this Atiachment, the days and kourJor the Livensee’s sees
o and use of Roows 201¢Conference Room” ). during the Teum of the Agreoment shali be

based upan the toam 's ovnitabitity as determined by Districe

Additionally, Licensee may have iecess fo omd use of ene ¢1) clarroom at the Frcilites
{"Ctussroom ™ gach Academi Year during the Ferm of this Agrezment for o ot of firty
{4107 vunsecutive wiks, Mundiy thraugh Friday duing eack weed. subject @ such
Classranny's avoilability s dedermined by Dhstrict

J

4. As part of this spreement, Licensee will Rave ooess o us¢ 1he oqupmtent and Ruiturs that
i prart of the soont infras tructuee in the Facilities, ineluding existing compulery md relited
hardyenre, phones, printers, penjeciors, smart hoards and/or pveebesd scroens. Interned and
Loesad teleplone servsee aeooss wall be provided on the Didtnet's public neiwork, Licedaes
contnet Dstriel Liser Support Seevioes for maintenanoe on computzr retatad equipment s
neguired,
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