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COOPERATIVE PURCHASING AGREEMENT 
BETWEEN 

THE TOWN OF FOUNTAIN HILLS 
AND 

SHADE STRUCTURES, INC. 
 

THIS COOPERATIVE PURCHASING AGREEMENT (this “Agreement”) is entered 
into as of March 9, 2016, between the Town of Fountain Hills, an Arizona municipal corporation 
(the “Town”), and Shade Structures, Inc., a Delaware corporation (the “Contractor”). 
 

RECITALS 
 

A. After a competitive procurement process, Mohave Educational Services 
Cooperative, Inc. (“Mohave”) entered into Contract No. 15N-SSI-0105, dated January 5, 2016 
(the “Mohave Contract”), for the Contractor to provide pre-engineered fabric shade structures.  A 
copy of the Mohave Contract is attached hereto as Exhibit A and incorporated herein by 
reference, to the extent not inconsistent with this Agreement. 

 
B. The Town is permitted, pursuant to Section 3-3-27 of the Town Code, to make 

purchases under the Mohave Contract, at its discretion and with the agreement of the awarded 
Contractor, and the Mohave Contract permits its cooperative use by other public entities, 
including the Town. 

 
C. The Town and the Contractor desire to enter into this Agreement for the purpose 

of (i) acknowledging their cooperative contractual relationship under the Mohave Contract and 
this Agreement, (ii) establishing the terms and conditions by which the Contractor may provide 
the Town with a replacement shade for the tot lot in Golden Eagle Park, as more particularly set 
forth in Section 2 below (the “Materials and Services”) and (iii) setting the maximum aggregate 
amount to be expended pursuant to this Agreement related to the Materials and Services. 
 

AGREEMENT 
 

NOW, THEREFORE, in consideration of the foregoing introduction and recitals, which 
are incorporated herein by reference, the following mutual covenants and conditions, and other 
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, 
the Town and the Contractor hereby agree as follows:  

 
1. Term of Agreement.  This Agreement shall be effective as of the date first set 

forth above and shall remain in full force and effect until March 8, 2017, unless terminated as 
otherwise provided in this Agreement or the Mohave Contract.   

 
2. Scope of Work.  Contractor shall provide to the Town the Materials and Services 

under the terms and conditions of the Mohave Contract and as more particularly set forth in the 
Proposal attached hereto as Exhibit B and incorporated herein by reference. 
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3. Inspection; Acceptance.  All Materials and Services are subject to final inspection 
and acceptance by the Town.  Materials failing to conform to the requirements of this Agreement 
and/or the Mohave Contract will be held at Contractor’s risk and may be returned to the 
Contractor.  If so returned, all costs are the responsibility of the Contractor.  Upon discovery of 
non-conforming Materials or Services, the Town may elect to do any or all of the following by 
written notice to the Contractor: (i) waive the non-conformance; (ii) stop the work immediately; 
or (iii) bring Materials or Service into compliance and withhold the cost of same from any 
payments due to the Contractor. 

 
4. Compensation.  The Town shall pay Contractor an amount not to exceed 

$3,956.36 for the Materials and Services at the rates set forth in the Mohave Contract and as 
more particularly set forth in the Proposal. 

 
5. Payments.  The Town shall pay the Contractor upon acceptance and delivery of 

Materials and/or Services performed and completed, and upon submission and approval of an 
invoice.  The invoice shall (i) contain a reference to this Agreement and the Mohave Contract 
and (ii) document and itemize all work completed to date.  The invoice statement shall include a 
record of Materials delivered, time expended and work performed in sufficient detail to justify 
payment.  Additionally, an invoice submitted without referencing this Agreement and the 
Mohave Contract will be subject to rejection and may be returned.  

 
6. Records and Audit Rights.  To ensure that the Contractor and its subcontractors 

are complying with the warranty under Section 7 below, Contractor’s and its subcontractors’ 
books, records, correspondence, accounting procedures and practices, and any other supporting 
evidence relating to this Agreement, including the papers of any Contractor and its 
subcontractors’ employees who perform any work or services pursuant to this Agreement (all of 
the foregoing hereinafter referred to as “Records”), shall be open to inspection and subject to 
audit and/or reproduction during normal working hours by the Town, to the extent necessary to 
adequately permit (i) evaluation and verification of any invoices, payments or claims based on 
Contractor’s and its subcontractors’ actual costs (including direct and indirect costs and overhead 
allocations) incurred, or units expended directly in the performance of work under this 
Agreement and (ii) evaluation of the Contractor’s and its subcontractors’ compliance with the 
Arizona employer sanctions laws referenced in Section 7 below.  To the extent necessary for the 
Town to audit Records as set forth in this Section, Contractor and its subcontractors hereby 
waive any rights to keep such Records confidential.  For the purpose of evaluating or verifying 
such actual or claimed costs or units expended, the Town shall have access to said Records, even 
if located at its subcontractors’ facilities, from the effective date of this Agreement for the 
duration of the work and until three years after the date of final payment by the Town to 
Contractor pursuant to this Agreement.  Contractor and its subcontractors shall provide the Town 
with adequate and appropriate workspace so that the Town can conduct audits in compliance 
with the provisions of this Section.  The Town shall give Contractor or its subcontractors 
reasonable advance notice of intended audits.  Contractor shall require its subcontractors to 
comply with the provisions of this Section by insertion of the requirements hereof in any 
subcontract pursuant to this Agreement. 

 
7. E-verify Requirements.  To the extent applicable under ARIZ. REV. STAT. § 41-

4401, the Contractor and its subcontractors warrant compliance with all federal immigration laws 
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and regulations that relate to their employees and their compliance with the E-verify 
requirements under ARIZ. REV. STAT. § 23-214(A).  Contractor’s or its subcontractors’ failure to 
comply with such warranty shall be deemed a material breach of this Agreement and may result 
in the termination of this Agreement by the Town. 

 
8. Conflict of Interest.  This Agreement may be canceled by the Town pursuant to 

ARIZ. REV. STAT. § 38-511. 
 
9. Applicable Law; Venue.  This Agreement shall be governed by the laws of the 

State of Arizona and a suit pertaining to this Agreement may be brought only in courts in 
Maricopa County, Arizona. 

 
10. Agreement Subject to Appropriation.  The Town is obligated only to pay its 

obligations set forth in this Agreement as may lawfully be made from funds appropriated and 
budgeted for that purpose during the Town’s then current fiscal year.  The Town’s obligations 
under this Agreement are current expenses subject to the “budget law” and the unfettered 
legislative discretion of the Town concerning budgeted purposes and appropriation of funds.  
Should the Town elect not to appropriate and budget funds to pay its Agreement obligations, this 
Agreement shall be deemed terminated at the end of the then-current fiscal year term for which 
such funds were appropriated and budgeted for such purpose and the Town shall be relieved of 
any subsequent obligation under this Agreement.  The parties agree that the Town has no 
obligation or duty of good faith to budget or appropriate the payment of the Town’s obligations 
set forth in this Agreement in any budget in any fiscal year other than the fiscal year in which 
this Agreement is executed and delivered.  The Town shall be the sole judge and authority in 
determining the availability of funds for its obligations under this Agreement.  The Town shall 
keep Contractor informed as to the availability of funds for this Agreement.  The obligation of 
the Town to make any payment pursuant to this Agreement is not a general obligation or 
indebtedness of the Town.  Contractor hereby waives any and all rights to bring any claim 
against the Town from or relating in any way to the Town's termination of this Agreement 
pursuant to this section. 

 
11. Conflicting Terms.  In the event of any inconsistency, conflict or ambiguity 

among the terms of this Agreement, the Proposal, the Mohave Contract and invoices, the 
documents shall govern in the order listed herein.  Notwithstanding the foregoing, and in 
conformity with Section 2 above, unauthorized exceptions, conditions, limitations or provisions 
in conflict with the terms of this Agreement or the Mohave Contract (collectively, the 
“Unauthorized Conditions”), other than the Town’s project-specific requirements, are expressly 
declared void and shall be of no force and effect.  Acceptance by the Town of any work order or 
invoice containing any such Unauthorized Conditions or failure to demand full compliance with 
the terms and conditions set forth in this Agreement or under the Mohave Contract shall not alter 
such terms and conditions or relieve Contractor from, nor be construed or deemed a waiver of, its 
requirements and obligations in the performance of this Agreement. 

 
12. Rights and Privileges.  To the extent provided under the Mohave Contract, the 

Town shall be afforded all of the rights and privileges afforded to Mohave and shall be 
“Mohave” (as defined in the Mohave Contract) for the purposes of the portions of the Mohave 
Contract that are incorporated herein by reference.  
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13. Indemnification; Insurance.  In addition to and in no way limiting the provisions 

set forth in Section 12 above, the Town shall be afforded all of the insurance coverage and 
indemnifications afforded to Mohave to the extent provided under the Mohave Contract, and 
such insurance coverage and indemnifications shall inure and apply with equal effect to the 
Town under this Agreement including, but not limited to, the Contractor’s obligation to provide 
the indemnification and insurance.  In any event, the Contractor shall indemnify, defend and hold 
harmless the Town and each council member, officer, employee or agent thereof (the Town and 
any such person being herein called an “Indemnified Party”), for, from and against any and all 
losses, claims, damages, liabilities, costs and expenses (including, but not limited to, reasonable 
attorneys’ fees, court costs and the costs of appellate proceedings) to which any such 
Indemnified Party may become subject, under any theory of liability whatsoever (“Claims”), 
insofar as such Claims (or actions in respect thereof) relate to, arise out of, or are caused by or 
based upon the negligent acts, intentional misconduct, errors, mistakes or omissions, in 
connection with the work or services of the Contractor, its officers, employees, agents, or any 
tier of subcontractor in the performance of this Agreement. 

 
14. Notices and Requests.  Any notice or other communication required or permitted 

to be given under this Agreement shall be in writing and shall be deemed to have been duly 
given if (i) delivered to the party at the address set forth below, (ii) deposited in the U.S. Mail, 
registered or certified, return receipt requested, to the address set forth below or (iii) given to a 
recognized and reputable overnight delivery service, to the address set forth below: 

 
If to the Town: Town of Fountain Hills 

16705 East Avenue of the Fountains 
Fountain Hills, Arizona  85268 
Attn:  Grady E. Miller, Town Manager 

 
With copy to:   GUST ROSENFELD P.L.C. 

One East Washington Street, Suite 1600 
Phoenix, Arizona  85004-2553 
Attn:  Andrew J. McGuire, Esq. 
 

If to Contractor: Shade Structures, Inc. 
2628 West Birchwood Circle, Suite B 
Mesa, Arizona  85202 
Attn:  Rhonda Cox 

 
or at such other address, and to the attention of such other person or officer, as any party may 
designate in writing by notice duly given pursuant to this subsection.  Notices shall be deemed 
received (i) when delivered to the party, (ii) three business days after being placed in the U.S. 
Mail, properly addressed, with sufficient postage or (iii) the following business day after being 
given to a recognized overnight delivery service, with the person giving the notice paying all 
required charges and instructing the delivery service to deliver on the following business day.  If 
a copy of a notice is also given to a party’s counsel or other recipient, the provisions above 
governing the date on which a notice is deemed to have been received by a party shall mean and 



refer to the date on which the party, and not its counsel or other recipient to which a copy of the
notice may be sent, is deemed to have received the notice.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date
and year first set forth above.

"Town"

TOWN OF FOUNTAIN HILLS,
an Arizona municipal coiporation

U . VAa/^Cn^
Grady E. MilleafTowta Manager

ATTEST

)jU^jLL\.

(ACKNOWLEDGMENT)

STATE OF ARIZONA

) ss.
COUNTY OF MARICOPA )

On [\(\(\h(Jk ^o , 2016, before me personally appeared Grady E. Miller, the
Town Manager of the TOWN OF FOUNTAIN HILLS, an Arizona municipal coiporation, whose
identity was proven to me on the basis of satisfactory evidence to be the person who he claims to
be, and acknowledged that he signed the above document, on behalf of the Town of Fountain
Hills.

HEATHER WARE
Notary Public - State ofArizona

MARICOPA COUNTY
My Commission Expire* Juna 11, 2018

(Affix notary seal here)

Notary Public

[SIGNATURES CONTINUE ON FOLLOWING PAGE]

2622928.1





 

2622928.1 
 
 

EXHIBIT A 
TO 

COOPERATIVE PURCHASING AGREEMENT 
BETWEEN 

THE TOWN OF FOUNTAIN HILLS 
AND 

SHADE STRUCTURES, INC. 
 

[Mohave Contract] 
 

See following pages. 
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EXHIBIT B 
TO 

COOPERATIVE PURCHASING AGREEMENT 
BETWEEN 

THE TOWN OF FOUNTAIN HILLS  
AND 

SHADE STRUCTURES, INC. 
 

[Proposal] 
 

See following pages. 



CORPORATE OFFICE 
 
Dallas 
8505-A Chancellor Row 
Dallas, TX  75247 
800-966-5005 Phone 
214-905-9514 Fax 
 
 
REGIONAL OFFICES 
 
Arizona 
2628-B W. Birchwood Cir. 
Mesa, AZ 85202 
480-446-0066 Phone 
480-446-8679 Fax 
 
Austin 
1508-A Ferguson Lane  
Austin, TX 78754 
512-836-5500 Phone 
512-836-5600 Fax 
 
California 
1085 N. Main Street, Suite C 
Orange, CA 92867 
714-427-6981 Phone 
714-538-2440 Fax 
 
927 Enterprise Way 
Suite A 
Napa, CA 94558 
707-257-7296 Phone 
707-257-7297 Fax 
 
Las Vegas 
6225 S. Valley View Blvd.  
Suite I 
Las Vegas, NV 89118 
702-227-5273 Phone 
702-227-5132 Fax 
 
 
 
 
 
 
 
 
 

         

 

 

COVER SHEET 

PROPOSAL FOR SHADE STRUCTURES 
 
 

Note:  This message is intended only for the use of the individual to whom it is addressed, and contains information that is privileged, confidential and exempt from disclosure 
under applicable law.  If you are not the intended recipient, or the employee or agent responsible for delivering this message to the intended recipient, you are hereby notified 

that any unauthorized disclosure, distribution or copying of this communication is strictly prohibited.  If you have received this communication in error, please notify us 
immediately by phone and return the original message to the above address. 

A Brand of Shade Structures, Inc. 

 
 
 

 
 
 

 
 
 
 
 
 
  

COMMENTS: 
 
Attached is quotation for shade structures as we discussed. Refer to the above 
quote number with any questions or comments. 
 
When you are ready to place your order, please initial all pages of the proposal 
and sign the last page. 
 
Do not hesitate to call me for further assistance. 
 
 
Sincerely, 
 
 
 
Rhonda Cox 
Sr. Sales Admin 
Phone: (480) 446-0066 

Date: 03/04/16 

To: 
Chance Butterfield 

Fax: 
(480) 837-6362 

Phone: 
(480) 816-5135 

 Pages including this cover page: 8 

Project Name: Golden Eagle Park Replacement Top 
Quote Number: RLC103510-R2 



PROPOSAL 

Corporate Mailing 
Address: 
P.O. Box 560168 
Dallas, TX  75356-0168 
(800) 966-5005 

 

 

 

Remittance address: 
                                                      Shade Structures, Inc 

                                               P.O. Box 204691 
                                                          Dallas, TX  75320-4691 

 
 

A Brand of Shade Structures, Inc. 

 

Proposal –SP1 Page 2 Initials _____________ 

 

This is a legal agreement – Please read carefully.  Complete and init ial al l  pages  

Purchaser: Town of Fountain Hills Parks & 
Rec Date: 02/10/16  Sales Rep: Rhonda Cox  

Contact: Chance Butterfield PO Number:  Phone: (480) 446-0066 
Phone:      602-721-6441 Quote No.: RLC103510-R2 Email: rcox@usa-shade.com 

Billing Information: Shipping Information: Jobsite Information (including site name): 
16836 East Palisades Blvd 
P.O. Box 17958 
Fountain Hills, AZ 

USA Shade & Fabric Structures 
2628 W. Birchwood Cir., Ste. B 
Mesa, AZ 85202 

Golden Eagle Park  
15900 E. Golden Eagle Blvd.,  
Fountain Hills, AZ 85268 

Contact: Chance Butterfield Contact: Sherry Coker Contact: Chance Butterfield 
Phone: 480-816-5149 Phone: (480) 734-3387 Phone: 602-816-5149 
Fax:    480-837-6362 Fax: (480) 446-8679 Fax: 480-837-6362 
Email: cbutterfield@fh.az.gov Email:    scoker@usa-shade.com Email: cbutterfield@fh.az.gov 

M o h a v e  C o n t r a c t  1 5 N  S S I  0 1 0 5  

S T R U C T U R E  P R I C I N G  
QTY DESCRIPTION DETAILS  PRICE 

1 Hip Replacement Top 

 

 

Structure Size 36x36 
Number of Posts      4 
Number of Fabric Tops      1 
Fabric Type Shadesure™ 
Fabric Color TBD 
Steel Color n/a 
Post Attachment Method n/a 
Entry Height      11’ 
Wind load 90MPH 
Snow load 5Lbs/Sft 
Notes:         

$3,740.00 

 
 

P R I C I N G   D E T A I L S  
Accessories / Miscellaneous 

QTY ITEM DETAILS COST 

    
    

  Total for Access/Misc Items: $ 

Unit Total $3,740.00 PAYMENT TERMS: 
Assembly/Installation Included (1)  Upon execution of the Agreement (Deposit)  

Shipping/Handling Included (2)  Upon delivery of Sun Port(s)  

Engineering Not Included (3)  Upon completion of assembly/installation  
    (4)  Other (specify):  

SUBTOTAL $3,740.00    
Sales Tax 8.9%                             $216.36  NOTES:   

TOTAL PRICE $3,956.36 Pricing based on a single mobilization. 
Orginal Job # 10343 



PROPOSAL 

Corporate Mailing 
Address: 
P.O. Box 560168 
Dallas, TX  75356-0168 
(800) 966-5005 

 

 

 

Remittance address: 
                                                      Shade Structures, Inc 

                                               P.O. Box 204691 
                                                          Dallas, TX  75320-4691 

 
 

A Brand of Shade Structures, Inc. 

 

Proposal –SP1 Page 3 Initials _____________ 

 

G E N E R A L  S C O P E  O F  W O R K  
P E R M I T  R E Q U I R E M E N T S  A S S E M B L Y  R E Q U I R E M E N T S  

YES NO  YES NO  
  Purchaser is responsible for Permit Submittal   Underground obstacles 
     Dirt Removal 
E N G I N E E R I N G  R E Q U I R E M E N T S    Soil Tests 

Building Code IBC 2012   Concrete Cutting 
Type of drawings Sealed   Concrete Truck Access 

# of sealed drawings 5   Fencing 
Calculations Required Yes   Special Inspection 

Notes:    Permits (see Permit Requirements) 

P R I C I N G  I N C L U D E S    Prevailing Wages & Certified Payroll 
YES NO    Union Wages 

  Assembly/Installation (based on a single mobilization)   Removal of existing structure or poles 
  Shipping and Handling   Curb Repair 
  Engineered Drawings   Landscaping Repair 
  Sales Tax   Handholes for electrical    
  Permit Submittal   Site Plan Approval 
  Permit fees   Site Survey 
  Accessories   Bobcat Access 
  Coastal Primer   Liquidated Damages 
  Payment and Performance Bonds   Other special conditions (noted below): 
     Anchor Bolts Included 

 
 

 
PURCHASER:  
Town of Fountain Hills 

 COMPANY: 
SHADE STRUCTURES, INC. 

Signature:   Signature:  
By: (Print)    By:  (Print)  Rhonda Cox  
Title:   Title: Sr. Sales Administrator 
Date:   Date:  

 
 
 

NOTE:  All purchase orders and contracts should 
be drafted in the name of Shade Structures, Inc. 

 


