RESOLUTION NO. 2617

A RESOLUTION OF THE MAYOR AND COMMON COUNCIL OF THE
TOWN OF PAYSON, ARIZONA, APPROVING AN INTERGOVERNMENTAL
AGREEMENT CREATING THE RIM COUNTRY EDUCATIONAL ALLIANCE
SEPARATE LEGAL ENTITY, AUTHORIZING THE MAYOR TO SIGN SUCH
INTERGOVERNMENTAL AGREEMENT, AND APPOINTING DIRECTORS
TO SUCH SEPARATE LEGAL ENTITY, AND DECLARING AN EMERGENCY.
(APPROVING CREATION OF THE RIM COUNTRY EDUCATIONAL
ALLIANCE SEPARATE LEGAL ENTITY)

WHEREAS, the Town of Payson may enter into agreements with other governmental entities to
form separate legal entities pursuant to A.R.S. §§11-951 and 11-952; and

WHEREAS, a separate legal entity has the powers specified by statute and the agreement
creating such separate legal entity; and

WHEREAS, a separate legal entity is a political subdivision of the State of Arizona and in its own
name has powers, rights, and immunities as set forth in A.R.S. §11-952.02; and

WHEREAS, a separate legal entity is legally separate and distinct from its members, and its
members are not liable for the actions and/or debts of the separate legal entity except as set forth in the
documents creating such separate legal entity; and

WHEREAS, on June 2, 2011, a conceptual framework for a higher education Separate Legal
Entity involving the Town of Payson and the Town of Star Valley was approved by the Common Council
of the Town of Payson (Resolution 2601a); and

WHEREAS, Payson and Star Valley have negotiated the final terms of an Intergovernmental
Agreement creating the Rim Country Educational Alliance Separate Legal Entity,

NOW, THEREFORE, THE MAYOR AND COMMON COUNCIL OF THE TOWN OF
PAYSON, ARIZONA, DO HEREBY RESOLVE AS FOLLOWS:

Section 1. That the Intergovernmental Agreement creating the Rim Country Educational
Alliance Separate Legal Entity between the Town of Payson and the Town of Star
Valley and the accompanying Governance Agreement, attached as Exhibit 1, are
hereby approved in substantially the form attached.

Section 2. That Kenny ]. Evans, Mayor of the Town of Payson, is hereby authorized to execute
the Intergovernmental Agreement in substantially the form attached as Exhibit 1.

Section 3. That, pursuant to Article IV of the Governance Agreement, the Town of Payson
appoints the following persons as Directors to the Rim Country Educational Alliance
Separate Legal Entity:



for a term commencing upon creation of the Rim Country
Educational Alliance Separate Legal Entity and expiring on December 31, 2014.

for a term commencing upon creation of the Rim Country
Educational Alliance Separate Legal Entity and expiring on December 31, 2015.

for a term commencing upon creation of the Rim Country
Educational Alliance Separate Legal Entity and expiring on December 31, 2016.

Section 4. That Town of Payson staff are authorized, so long as a conflict does not exists, to assist
in the creation and initial actions of the Rim Country Educational Alliance Separate
Legal Entity until the Rim Country Educational Alliance Separate Legal Entity is able
to contract for or hire its own staff.

Section 5. That the Town of Payson, acting by and through its Mayor and/or its other
appropriate officers and officials, is hereby authorized to execute any and all other
documents and instruments and to take all other actions necessary or appropriate to
carrying out the terms of this Resolution and Intergovernmental Agreement.

Section 6. Whereas, it is necessary for the preservation of the peace, health, and safety of the
Town of Payson, Arizona, and to facilitate the orderly continuation of the creation of
a Separate Legal Entity and the efforts to bring a college campus to the Town, an
emergency is declared to exist, and this Resolution shall become immediately
operative and in full force and effect from and after the date of its enactment.

PASSED AND ADOPTED BY THE MAYOR AND COMMON COUNCIL OF THE
TOWN OF PAYSON this day of , 2011, by the following vote:

AYES NOES ABSTENTIONS ABSENT

Kenny J. Evans, Mayor

ATTEST: APPROVYED AS TO FORM:

Silvia Smith, Town Clerk Timothy M. Wright, Town Attorney



EXHIBIT 1
TO
RESOLUTION 2617

(Intergovernmental Agreement)



INTERGOVERNMENTAL AGREEMENT
FOR THE CREATION OF THE
RIM COUNTRY EDUCATIONAL ALLIANCE
SEPARATE LEGAL ENTITY

This Intergovernmental Agreement (“IGA”) is entered into pursuant to A.R.S. §11-952
by and between the Town of Payson, a political subdivision of the State of Arizona
(“Payson”), and the Town of Star Valley, a political subdivision of the State of Arizona
(“Star Valley”), (collectively the “Parties”) for the purpose of creating a Higher
Education Separate Legal Entity (“the Entity”).

Recitals

. The Parties may enter into agreements with each other to form a separate legal
entity pursuant to A.R.S. §11-951, et seq.

. A separate legal entity created pursuant to A.R.S. §11-952 has the powers
specified in the agreement creating it and may exercise such powers in a manner
or according to the method provided in the agreement. A.R.S. §11-952.02(A).

. A separate legal entity is a political subdivision of the State of Arizona and in its
own name has powers, rights, and immunities as set forth in A.R.S. §11-952.02.

. The Parties wish to enter into this IGA in order to create a separate legal entity
pursuant to A.R.S. §11-952.02 and approve a Governance Agreement for such
entity.

. The Parties each have the authority to appropriate and expend resources in
connection with economic development activities, pursuant to A.R.S. §§9-500.11
and 11-254.04, that each Party’s governing body has determined will assist in the
creation or retention of jobs or will otherwise improve or enhance such Party’s
inhabitants’ economic welfare.

. The Parties desire that the Entity operate within the parameters of the Governance
Agreement as a political subdivision separate and distinct from each of the
Parties.

. AR.S. §§11-201, 11-254.04, 11-951, 11-952, and 11-952.02 and Resolution
approved by the Gila County Board of Supervisors on the day of
, 2011 enables the County to enter into negotiations to join the SLE at
a later date pursuant to this IGA and the Governance Agreement for the purposes
stated herein.

. AR.S. §§9-240, 9-500.11, 11-951, 11-952, and 11-952.02 and Resolution 2601A
approved by the Payson Town Council on the 2nd day of June, 2011 enables
Payson to enter into this IGA for the purposes stated herein.
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[ AR.S. §§9-240, 9-500.11, 11-951, 11-952, and 11-952.02 and Resolution
approved by the Star Valley Town Council on the 7th day of June, 2011 enables
Star Valley to enter into this IGA for the purposes stated herein.

J. The implementation of this IGA will substantially further the public health,
safety, and welfare of Gila County and will assist in the creation or retention of
jobs or will otherwise improve or enhance the economic welfare of the Parties’
inhabitants.

NOW THEREFORE, the Parties pursuant to the above and in consideration of
the matters and things hereinafter set forth, do mutually agree as follows:

1. DURATION

1.1 This IGA shall be effective upon the date of the last signature of the
Parties.

1.2 This IGA shall expire fifty (50) years from its effective date.

1.3 Notwithstanding subsection 1.2, the Parties may extend this IGA for
additional periods of 10 years upon approval of a Resolution by each of
the Governing Bodies of the Parties prior to expiration of the prior term.

2. PURPOSES

2.1 The Entity may engage in activities that directly or indirectly support,
provide, facilitate, or otherwise further higher or advanced education and work
force development (including college, university, technical school, other post
secondary education and job training programs).

2.2 The Entity may promote economic development, vitality and enhancement
through job creation, business incubators, mentoring programs designed to
promote small business and entrepreneurships, technology development, transfer
and commercialization and through the development of strategic corporate
alliances.

2.3 The Entity may also engage in other ancillary activities that complement
or are compatible with the purposes stated in subsections 2.1 and 2.2 above.

3. MANNER OF FINANCING AND OF ESTABLISHING AND
MAINTAINING A BUDGET

3.1 To the extent allowed by A.R.S. §§11.952 and 11.952.02, the Entity may

secure financing through the sale of municipal bonds, revenue bonds, private
placement funding; it may secure financing through lease payments or the
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encumbrance of future revenue stream based on services or contract for services:
it may accept donations and accumulate interest on funds held in excess of
operating expenses. The Entity shall operate within an annually adopted budget
and shall comply with all statutes, laws and regulations including rules established
by Government Accounting Standards Board.

3.2 The financing of the Entity and the establishing and maintaining of a
budget pursuant to this IGA and the Entity created herein shall be in accordance
with the Governance Agreement.

METHOD OF TERMINATION AND DISPOSAL OF PROPERTY UPON
TERMINATION

4.1 This IGA and the Entity created herein may be terminated by the mutual
consent of the Parties.

4.2 Upon termination of this IGA and the Entity created herein, whether by
mutual consent or by expiration, the disposal of the Entity’s property shall
be as set forth in the Governance Agreement.

ORGANIZATION, COMPOSITION, TITLE, AND NATURE OF ENTITY

5.1 The separate legal entity created herein shall be called the Rim Country
Educational Alliance (“RCEA”™).

5.2 The Entity is a political subdivision of the State of Arizona.

5.3 The Entity is authorized to exercise powers to the fullest extent allowed
under A.R.S. §11-952.02 as may be amended from time to time and as are
set forth in the Governance Agreement.

5.4 The organization, composition and nature of the Entity, except as
explicitly set forth in this IGA, shall be as set forth in the Governance

Agreement.

5.5 Each Party agrees to appoint initial Directors to the Entity, as required in
the Governance Agreement, no later than 30 days after the approval of this
IGA.

DEFINITIONS

6.1 Governance Agreement means the Governance Agreement attached hereto
as Exhibit A.
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6.2 Parties or Members of the Entity means Payson and Star Valley. Parties
or Members of the Entity also includes any other Members who are added
pursuant to the terms of the Governance Agreement.

6.3 Higher Education Separate Legal Entity, or “Entity” means the separate
legal entity created by this IGA.

OTHER PROVISIONS

7.1 Modification. No provision of this IGA shall be amended or otherwise
modified, in whole or in part, except by an instrument in writing duly
executed by the governing bodies of the Parties.

7.2 Dispute Resolution. This IGA shall be governed and construed in
accordance with the laws of the State of Arizona. With the written
consent of the Parties, any dispute, controversy, claim, or cause of action
arising out of or related to this IGA may, but in no event need, be settled
by submission to binding arbitration in accordance with the rules of the
American Arbitration Association and the Arizona Uniform Arbitration
Act, A.R.S. § 12-1501, et seq. No Party shall be entitled to recover from
the other Party any of its attorneys’ fees, costs, or expert witness fees
incurred in any such dispute, controversy, claim, or cause of action, but
each Party shall bear its own attorneys’ fees without contribution from the
other Party, whether the same is resolved through arbitration, mediation,
litigation in a court, or otherwise.

7.3 Cancellation. This IGA is subject to the provisions of A.R.S. § 38-511
which provides for cancellation of contracts by the Parties for certain
conflicts of interest.

7.4 Notices. All notices, filings, consents, approvals, and other
communications provided for herein or given in connection herewith shall
be validly given, filed, made, delivered, or served if in writing and
delivered personally or sent by certified United States mail, postage
prepaid, return receipt requested, to:

Payson:

Town of Payson, Attention Town Manager
303 North Beeline Highway

Payson, AZ 85541

Star Valley:

Town of Star Valley, Attention Town Manager
3632 East Highway 260

Star Valley, AZ 85541
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or to such other addresses as each Party hereto may from time to time
designate in writing and deliver in a like manner. Notices, filings,
consents, approvals, and communication given by certified mail shall be
deemed delivered forty-eight (48) hours following deposit in the U.S.
mail, postage prepaid and addressed as set forth above. Notices delivered
personally shall be deemed delivered upon delivery.

7.5 No Third Party Beneficiaries. No term or provision of this IGA is
intended to, or shall, be for the benefit of any person, firm, organization,
or corporation not a party hereto, and no such other person, firm,
organization, or corporation shall have any right or cause of action
hereunder.

7.6 Non-Appropriation/Non-Receipt. Nothing herein shall be construed as
obligating any Party to expend, or as involving any Party in any contract
or other obligation for the future payment of money in excess of
appropriations authorized by law and administratively allocated. Nor shall
anything herein be construed as obligating the Parties to expend, or as
involving the Parties in any contract or other obligation for the future
payment of money if such Party does not have sufficient revenues for this
expenditure.

7.7 Entire Agreement. This IGA contains and sets forth the entire and
exclusive agreement and understanding between the Parties hereto
pertaining to the subject matter and all prior or contemporaneous oral or
written agreements shall have no effect.

7.8 Severability. If any portion of this IGA is found to be invalid, such

finding will not affect the validity of the remainder of this IGA and to this
end the provisions of this IGA are severable.

TOWN OF PAYSON

By:
Kenny Evans, Mayor

Date:

ATTEST:

Silvia Smith, Town Clerk
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TOWN OF STAR VALLEY

By:
William Rappaport, Mayor

Date:

ATTEST:

, Town Clerk

Pursuant to A.R.S. §§11-952(D), the attorneys for the Parties hereto have determined that
the foregoing Intergovernmental Agreement is in proper from, and is within the powers
and authority granted under the laws of this State.

Timothy M. Wright
Town Attorney, Payson
Date:

Timothy Grier
Attorney for the Town of Star Valley

Date:
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EXHIBIT A

TO THE
INTERGOVERNMENTAL
AGREEMENT FOR
THE CREATION OF THE
RIM COUNTRY EDUCATIONAL
ALLIANCE SEPARATE LEGAL
ENTITY

(Governance Agreement)



1.1

1.2

1.3

1.4

2.1

GOVERNANCE AGREEMENT FOR
THE RIM COUNTRY EDUCATIONAL ALLIANCE

SEPARATE LEGAL ENTITY
A POLITICAL SUBDIVISION OF THE STATE OF ARIZONA
(as approved by the Members onthe  day of ,2011)

Article I - Authority

The Rim Country Educational Alliance Separate Legal Entity (“the Entity”") was formed
pursuant to an Intergovernmental Agreement authorized by A.R.S. §§11-952 and 952.02
between the Town of Payson and the Town of Star Valley.

On June 2, 2011 the Town of Payson unanimously passed Resolution 2601 A approving
the draft conceptual framework for creation of a Separate Legal Entity pursuant to A.R.S.
§11.952.02 and the associated draft Intergovernmental Agreement. On June 6, 2011, the
Town of Star Valley unanimously approved Resolution , a concurrent, identical
resolution. On , the Town of Payson passed Resolution
approving the Intergovernmental Agreement creating the Entity and approving this
Governance Agreement (“‘the Agreement”). On , the Town of Star Valley
passed Resolution approving the Intergovernmental Agreement creating
the Entity and approving this Agreement. '

Pursuant to A.R.S. §11.952.02, the Entity is a Political Subdivision of the State of
Arizona.

The mailing address of the Entity shall be as follows:

Rim Country Educational Alliance Separate Legal Entity,
A Political Subdivision of the State of Arizona

C/O The Town of Payson

303 North Beeline Highway

Payson, AZ 85541

Article II - Purposes

The Entity’s primary purposes are:

2.1.1 Engage in activities that directly or indirectly support, provide, facilitate, or
otherwise further higher or advanced education and work force development (including
college, university, technical school, other post secondary education and job training
programs).

2.2.2 Promote economic development, vitality and enhancement through job creation,
business incubators, mentoring programs designed to promote small business and
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3.1

3.2

3.3

4.1

4.2.

43

4.4

4.5

entrepreneurships, technology development, transfer and commercialization and through
the development of strategic corporate alliances.

The Entity may also engage in other ancillary activities that complement or are
compatible with the purposes stated in subsection 2.1 above.

Article III - Members

The initial Members of the Entity shall be the Town of Payson and the Town of Star
Valley.

The Entity may, from time to time, add members. Such new members must be approved
by a majority vote of the Governing Body of the Entity and the unanimous consent of the
then existing Members.

Members shall not be required to provide cash or capital contributions to become

Members nor to retain status as Members in good standing.

Article IV - Governing Body/Governance

The Governing Body of the Entity shall consist of six (6) initial Directors. If a new
Member is added, such new Member shall appoint additional Directors in a number and
manner set forth in subsections 4.2 and 4.3.

The governing body of each Member shall appoint three (3) Directors to the Entity’s
Governing Body. Upon appointment of a Director, the Member appointing such Director
shall notify the Entity of the appointment. If the Entity utilizes private placement
funding, the financial entity providing such funding shall create a pre-qualified candidate
list with at least twice as many names as open positions to be filled. During the term of
such private placement funding, Members shall select Directors who are on the
prequalified candidate list.

Directors of the Entity shall serve staggered 5 year terms. The initial Directors shall be
appointed for terms of 3, 4, and 5 years. Directors shall serve until the expiration of their
term and a successor Director is appointed.

Directors may be removed only by their appointing Member for cause.

The Directors shall annually elect a Chairperson, a Vice-Chairperson, and a Secretary at

their first meeting of each fiscal year. Such officers shall serve until their successors are
elected in the following fiscal year.
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4.6

4.7

4.8

4.9

4.10

5.1

52

The Directors shall meet at least annually and such meetings shall be in the Town of
Payson.

Each Director shall have one vote on all matters.

All actions by the Governing Body shall require a majority vote except as set forth below

or as otherwise provided in this Agreement:

4.8.1 The issuance of bonds or other debt in an amount over one million dollars
($1,000,000) shall require the affirmative vote of at least two thirds (2/3) of the
total number of Directors.

4.8.2 The approval of any contract over five hundred thousand ($500,000) or five (5)
years duration shall require the affirmative vote of at least two thirds (2/3) of the
total number of Directors.

4.8.3 The approval of the Property Master Plan and any amendments thereto shall
require the affirmative vote of two thirds (2/3) of the total number of Directors.

Directors may participate in meetings by electronic means as may be allowed by
Arizona’s Open Meeting Law.

Directors shall not receive any compensation, but may be reimbursed for reasonable
expenses.

Article V - Duration

This Governance Agreement shall be effective upon approval by each of the original
Members.

This Governance Agreement shall remain in effect so long as the Intergovernmental
Agreement creating the Entity remains in effect.

Article VI - Powers

The Entity shall have the following powers:

6.1

6.2

6.3

Make and enter into contracts. Such contracts may include contracts, leases and other
transactions with one or more of the Members.

Employ agents, employees, consultants, and advisors and contract for professional and
other services. Such contracts for professional or other services may be with one or more

of the Members.

Acquire, hold, encumber, lease, and dispose of real and personal property.
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6.4

6.5

6.6

6.7

6.8

6.9

6.10

6.11

6.12

7.1

8.1

8.2

8.3

8.4

Acquire, construct, manage, maintain, operate, and lease buildings, works, infrastructure,
and improvements.

Incur debts, liabilities, and obligations.

Issue bonds in accordance with A.R.S. §11-952.02.

Sue and be sued.

Accept grants, gifts, and donations of real property, personal property, and funds.

Exercise, in the name of the Entity, any common governmental and/or proprietary powers
of its Members.

Pay development fees and/or in lieu of fees.

The Entity may from time to time accumulate funds in excess of its debt service and
current operating budget. Said funds may be invested, may be used to acquire additional
real property or assets which further its enumerated purposes. Excess funds may also be

used for other legal purpose(s), if approved by 2/3 vote of its Directors.

Exercise any other powers to the fullest extent authorized by A.R.S. §11-952.02.

Article VII - Prohibitions

The Entity shall not engage in, not contract for, services that would compete directly with
the Gila Community College (GCC). Notwithstanding this provision, the Entity can
coordinate, cooperate, contract and work with the GCC to further their purposes, facilities
and programs.

Article VIII - Finances

The Entity shall establish its own fiscal year and shall annually adopt a budget prior to
the beginning of such fiscal year.

Within ninety (90) days following the close of each fiscal year, the Governing Body shall
have caused to be conducted an independent annual audit of the preceding year’s
financial activities.

The Entity shall maintain its funds separately from the Members. No funds of the Entity
shall be commingled with the funds of any Member.

During the existence of the Entity, no Member shall have any claim to the funds of the
Entity.
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9.1

9.2.

9.3

10.1

10.2

Article IX - Limitation of Liability and Indemnity

Liability - No Director shall be liable to the Entity for any loss or damage suffered by it
on account of any action taken or not taken by him/her as a Director, if such person (1)
exercised and used the same degree of care and skill as a prudent person would have
exercised and used under the circumstances and in the conduct of his/her own affairs, or
(2) took or failed to take such action in reliance upon advice of counsel for the Entity or
upon statements made or confirmation furnished by the employees or consultants of the
Entity which he/she had reasonable grounds to believe. The foregoing shall not be
exclusive of other rights and defenses to which he/she may be entitled as a matter of law.

Each Director, whether or not then in office, shall be held harmless and indemnified by
the Entity against all claims and liabilities and all expenses reasonably incurred or
imposed upon him/her in connection with or resulting from any action, suit, or
proceeding, civil or criminal, or the settlement or compromise thereof, to which he/she
may be made party by reason of any action taken or failed to be taken by him/her as a
Director of the Entity in good faith, if such person, in the opinion of a court or the
Governing Body of the Entity (1) exercised and used the same degree of care and skill as
a prudent person would have exercised and used under the circumstances and in the
conduct of his/her own affairs, or (2) took or failed to take such action in reliance upon
advice of counsel for the Entity or upon statements made or confirmation furnished by
the employees or consultants of the Entity which he/she had reasonable grounds to
believe.

No act of the Entity, its Directors, employees, consultants, or contractors shall be deemed
an act of any of the Members.

Article X - Insurance

The Entity shall obtain general liability insurance.

The Directors shall determine what, if any, additional insurance coverage is necessary to
protect the Entity, its employees and/or Directors and may purchase such additional
coverage.

Article XI - Amendment

Amendments of this Governance Agreement may be adopted by a three fourths (3/4) vote
of the entire Governing Body of the Entity and the approval of the governing body of
each of the Members. Notice of any proposed amendment(s) shall be given to each
Member at least 30 days before the Governing Body of the Entity shall vote on such
amendment(s).
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12.1

13.1

13.2

14.1

14.2

14.3

15.1

15.2

15.3

Article XII - Interpretation

If any issue arises as to interpretation of this Governance Agreement, the Directors shall
determine the interpretation of such provision by a majority vote. Such interpretation
shall be binding upon the Entity, so long as the Directors acted in good faith and the
interpretation is reasonable.

Article XIII - Dissolution

The Entity may be dissolved pursuant to State Statutes or to the procedures set forth in
the Intergovernmental Agreement creating the Entity or pursuant to a 2/3 affirmative vote
the Directors and by concurrent resolution of all the Members.

Winding up/distribution of proceeds, assets, and liabilities shall be accomplished
pursuant State and Federal laws, rules and regulations and the terms and conditions of
this Governance Agreement, the Inter-Governmental Agreements creating the SLE and
the Lease — Lease Back Agreement with the Finance Group.

Article XIV - Property of the Entity

All property owned by the Entity shall be held in the name of the Entity.
Real property of the Entity shall not be subject to ad valorem taxes.

The Governing Body of the Entity shall adopt a Property Master Plan for all real property
which is conveyed to, leased, or acquired by the Entity. Following the adoption of the
Property Master Plan, if additional property is conveyed to, leased, or acquired by the
Entity, within six (6) months of such conveyance, lease, or acquisition, the Property
Master Plan shall be amended to include such additional property. The Property Master
Plan shall incorporate generally accepted planning principles, including steps to protect
environmental areas and appropriately buffer adjoining uses.

Article XV - Governmental Provisions

Separate Legal Entity — the Entity is subject to the provisions of A.R.S. §11-952, et seq.

Open Meeting Law - The Entity is be subject to Arizona’s Open Meeting Law, A.R.S.
§38-431, et seq.

Conflict of Interest - The Entity and its Directors are subject to Arizona’s Conflict of
Interest Statutes, A.R.S. §38-501, et seq.
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15.4. Public Records - The Entity is subject to Arizona’s Public Records Law, A.R.S. §39-121,
et seq.

15.5  Gift Clause - The Entity is subject to Arizona’s Gift Clause prohibitions, Chapter 7,
Article 9 of the Arizona Constitution

TOWN OF PAYSON, an Arizona Municipal Corporation

By:

Kenny J. Evans, Mayor
Date:
ATTEST:

Silvia Smith, Town Clerk

TOWN OF STAR VALLEY, an Arizona Municipal Corporation

By:

William Rappaport, Mayor
Date:
ATTEST:

, Town Clerk
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Pursuant to A.R.S. §§11-952(D), the attorneys for the Parties hereto have determined that
the foregoing Intergovernmental Agreement is in proper from, and is within the powers
and authority granted under the laws of this State.

Timothy M. Wright, Town Attorney
Town of Payson

Date:

Timothy Grier, Town Attorney
Town of Star Valley

Date:
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