
Contract No. 2017-029

COOPERATIVE PURCHASING AGREEMENT
BETWEEN

THE TOWN OF FOUNTAIN HILLS
AND

EMPIRE SOUTHWEST, LLC
D/B/A EMPIRE POWER SYSTEMS

THIS COOPERATIVE PURCHASING AGREEMENT (this "Agreement*) is entered
into as ofJuly 21, 2016, between the Town ofFountain Hills, an Arizona municipal corporation
(the "Town*), and Empire Southwest, LLC, a Delaware limited liability company, d/b/a Empire
Power Systems (the "Contractor").

RECITALS

A. After a competitive procurement process, National Joint Powers Alliance
("NJPA") entered into Contract No. 080613, dated September 17, 2013, and extended on
September 19, 2014, and September 10, 2015 (collectively, the "NJPA Contract"), with
Caterpillar, Inc., a Delaware corporation ("Caterpillar"), for the purchase of electrical energy
generation equipment with related accessories, services and supplies. A copy of the NJPA
Contract is attached hereto as Exhibit A and incorporated herein by reference, to the extent not
inconsistent with this Agreement Contractor isanauthorized dealer for Caterpillar.

B. The Town is permitted, pursuant to Section 3-3-27 of the Town Code, to make
purchases under the NJPA Contract, at its discretion and with the agreement of the awarded
Contractor, and the NJPA 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 undertheNJPAContract and this
Agreement, (ii) establishing-the terms and conditions by which the Contractor may provide the
Town with electrical energy generation equipment with related accessories, services and
supplies, as more particularly set forth in Section 2 below on an "as-required" basis (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:

I- 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 September 17, 2016 (the "Initial
Term"), unless terminated as otherwise provided in this Agreement or the NJPA Contract. After
the expiration of the Initial Term, this Agreement may be renewed for an additional one-year
term (a "Renewal Term") if (i) it is deemed in the best interests of the Town, subject to
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