
PURCHASE AND SALE AGREEMENT
roR

LONG TERM STORAGE CREDITS

This Purchase and Sale Agreement is made this 6 +r,, ary of Jiaa ( 2022, (the
"Effective Date"), between and among the Central Arizona Water Conservation District
('CAWCD), a multi-county water conservation district organized and existing under the laws of
the State of Arizona, and the Tohono O'odham Nation ('Nation"), a federally recognized Indian
Tribe.

RECITALS

A. CAWCD operates the Central Arizona Pmject ('CAP"). CAWCD also provides
replenishment services to mernber lands and member service areas under au*rorities provided in
Title 48, Chapto 22, Article 4 of the Arizona Revis€d Statutes. These replenishment authorities are
commonly referred to as the Cenbal Arizona Groundwater Replanishment Disfict ('CAGRD').
CAGRD is not a separate legal entity, but fimctions within and is operated by CAWCD.

B. CAWCD desircs to purchase Long-Term Storage Credits developed by the Nation
pursuaDt to Arizona Revised Statutes Title 45, Chapter 3.1, for the benefit ofCAGRD member lands
and member service arcas.

C. The Nation is willing to sell and transfer certain Long-Term Storage Credits to
CAWCD under the price, terms and conditions set fordr herein.

NOW THEREFORE, for good and valuable consideration, the receip and sufficiency of
which are aclnowledged and intending to be legally bound, the parties hereby agree as follows:

ARTICLE 1

DEFINITIONS

As used in this Agroement, the following terms, when capitalized, sball mean:

I'ADWRI means the Arizona Departrnent of Water Resources.

"Agreement" means dris Purchase and Sale Agreement for Long-Term Storage Credits.

'CAGRD" means the Central Arizona Groundwater Replenishment District, the
rcplenishment authority operated by CAWCD.

Account(s)" means (i) the long-term storage eccount established pusuant to
Arizona Revised Statutes $ 45-859.01 for the Phoenix Active Managemsnt Area, Account
No. 70- 441120.0001; or (ii) the long-term stotage account established pursuant ta Aimna
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Revised Statutes $ 45-859.0I for the Tucson Active Management Area, AccouDt No. 70-
4l r 120.0001.

"CAWCD" means the Central Arizona Water Conservation District.

'Long-Term Storage Crcdit" is as defured in Arizona Revised Statures g 45-802.01(11).

"Long-Term Storage Credit Transfer Form,' is a fonr, approved by ADWR, to effechrate the
assignment of Iong-Temr Storage Credits, as defined in Arizona Revised Stahrtes $
45-854.01(8), and more specifically described in Article 3 below

"Nation" means the Tohono O'odham Nation

'Nation's Long-Term Storage Account(s)" means the Long-Term Storage accounts
established pursuant to Arizona Revised Stahttes $ 45-852.01 in Nation's name, including
Tucson AMA Account No. 70-084101.0000 and Phoenix AMA Account No.
70-441218.0000

ARTICLE 2
PURCHASE OF LONG-TERM STORAGE CREDITS

2.1 sale and Pur€hase. subject to lhe terms and conditions of this Agreemen! the Nation agrees
to sell, fansfer and assign and CAWCD agrees to purchase, accept and pay for 20,000 acre-feet of
Long-Term Storage Credits as set forth in Exhibit A.

2.4 Purchase Price. The Purchase Price for the Long-Term Storage Credits to be transferred
pursuant to this Ageement is $6,000,000. The per-credit price for Long-Term Storage Credits to be
transfemd purs"tnt to this Agreement is $300.

ARTICLE 3
TIME AND MANNER OF TRA}ISTER

3.1 I'rng-Term Storage Credit Transfer Form. To evidence the transfer of Long-Term Storage
Credits, the Nation shall complete, sign and deliver the Long-Term Storage Crcdit Transfer Form to
CAWCD within 20 business days of full execution of this Agreement. A copy of the tong-Term
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2.2 Type of Watcr. It is tre intent of the parties that all Long-Teml Storage Credits purchased
and sold under this Agreement shall retain the identity of the sourcc of water used to generate such
Long-Term Storage Credits.

2.3 long-Term Storage Credits. The tang-Ti:rm Storage Ctedits to be sold by the Nation were
stor€d at the underground storage facility(s), under the ADWR Facili8 Permit and AITWR Water
Storage Permit set forth in Exhibit A hereto.



storage credit Transfer Form is attached as Exhibit B to this Agreement. After the Nation has
executed and delivered the Long-Term Storage credit Transfer Form to cAWCD, cAWCD shall
sign and deliver the fully executed Long-Term storage credit Transfer Form to ADWR within 20
business days.

3.2 Additional Actions snd Dosumentation. cAwcD shall pay any adminishative fees
established by ADWR to effectuate the tansfer of the Nation's Long-Term storage credits into
CAGRD's Account(s). The parties shall cooperate to take such further actions and execute such
firrther documents as may be determined by eitfier party to be nec€ssaD/ or advisable in order to
complete the transfer ofthe Long-Tenn Storage Credits contemplated by this Agreement.

ARTICLE 4
COMPLETION OF DELIVERY AND PAYMENT

4-l completion of Delivery. Delivery of the Long-Term storage credits to be transferred
pursuant to this Agreement shall be deemed complete when ADWR notifies cAWCD in writing that
ADWR has received and accepted the Inng-Term storage credit Transfer Form and intends to
hansfer the Long-Term Storage credits from the Nation's Long-Term Storage Account to cAGRD's
Account(s) ('ADWR Acceptance'). CAWCD and the Nation shall moperate with ADWR to
facilitate completion of such transfer by ADWR

4.2 Payment. CAWCD shall pay the Nation the full purchase price amouot pursuant to Article
2.4 above, no later than 20 business days after ADWR Acceptance.

ARTICLE 5
REJECTION OR ITWALIDATION OF

TRANSFER

5.1 Rqiection or lnvalidation of Transfer. If ADWR, putuant to Arizona Revised Statutes $
45-854.01(c), rejects or invalidates aDy hansfer or assignment of Long-Term storage credib made
hereunder before GAWCD has paid for such Long-Term Storage crcdits, cAwcD shall not be
obtigated to pay for the number of Long-Term Storage credits affected by such rqiection or
invalidation. If such rejection or invalidation occurs after payment hac becn made by GAWCD, the
Nation shall refund an amount equal to the number of tnng-Term Storage credits affected by such
rejection or invalidation times the price per acre-foot for the affected tong-Term Storage Credits, as
such price is established in Article 2.4 above. The Nation shall refund such amount within 30
business days after either CAWCD or the Nation receives any notice of rejection or invalidation
from ADWR. CAWCD shall transfer and assign back to the Nation the number of credits affected
by any such rejection or invalidation. The Nation's obligation to refimd any paymeDts under this
Article 5 shall expire 30 calendar days affer ADWR has issued a non-appealable 6nal agency
decision approving the transfer and assignment of the Long-Term storage credits into cAGRD,s
Accoun(s). The Parties'rights ad obligations under this Article 5 shall remain in full force and
effect and shall survive termination of this Agreernent for purposes of addressing a ckcumstance
where ADWR rejects or invalidates any tsansfer of Long-Term Storage credits made hereunder.
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ARTICLE 6
EFFECTIVE DATE AND Tf,,R.IU

6.1 Effective Date and Term. This Agreement shall be effective as of tbe date it has been
executed by both parties hereto, which date is set forth in the introductory pamgraph of this
Agreement (the "Effective Date"). This Agreement shall stay in effect until all provisions under the
Agreement have been met unless terminated earlier in accordance with Article 7.

ARTICLE 7
DEMULTA}ID REMEDIES

7 .l Default. The occunenoe of any of the following events constitutes an event of default by a
party to this Agreemsnt:

7.1.1 The failure of either party to perform any term, covenant, or condition of this
Agre€ment, if that failure continues for 30 days following the receipt of written notice from the
other party.

7 .1.2 (i) The frling by or qgainst either party of a petition to have the party adjudged a
bankrupt or a petition for reorganization or arrangement under any law relating to bankuptcy
(unless, in the case ofa petition filed against a party, the same is dismissed within 60 days); (ii) the
making by a party of any general assignment for the benefit of creditors; (iii) the appointrnent ofa
tr$tee or roceiver to take possession of zubstantially all of the party's assets, when possession is not
restored to the party within 60 days; or (iv) the attachment, execution, or other judicial seianre of
substantially all ofa party's assets, where such seizure is not discharged within 60 days.

7 ,2 Remedies. If an event of default occurs, the nondefaulting party may immediately
terminate this Agr,eement by writte'n notice to the defaulting party and/or may pusue any other
rights available to it in law or equity. The obligation of the defaulting party to pay any amounts due
but unpaid as ofthe date of termination under this provision shall survive such termination.

ARTICLE E
IVtrSCELLANEOUS PROVISIONS

8.1 Intcrpretation. This Agreement is govemed by 8nd must be construed and interpreted in
accordance with and in reference to the laws of the State ofArizona, without rcgard to its conflicts
of laws provisions. Any action to resolve any dispute regarding rhis Agrcement shall be tsken in a
state court of competent jurisdiction located in Maricopa County, Arimna.

E2 No Thi'd-Patv Beneficiaries. This Agreemeat is solely for the benefit of the parties aod
does not create, nor shall it be construed to cr€te, rights in any third party unless expressly
provided herein. No thirrd party may enforce the terms and conditions ofthis Agreement.
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8'3 Amendments. This Agreement may be modified, amended or revoked only by the express
written agreement of the parties hereto.

8.4 Entire Agreemenl. This Agreement constitutes the entire agreement between the parties and
no understandings or obligations not expressly set forth in this Agreement are binding upon the
parties.

8'5 Waivcr. No delay in exercising any right or remedy shall constitute a waiver unless such
right or remedy is waived in writing sigped by the waiving party. A waiver by any party of auy
right or remedy hereunder shall not be constued as a waiver of any other right or remedy, whether
pursuant to the same or a different term, oondition or covenant-

8.6 captions. All captions, titles, or headings in this Agreement are used for the purpose of
reference and convenience only and do not limi! modiff, or otherwise affect any of the provisions
of this Agreernent.

8.7 Rules. Regulations and Amendment or Successor Stalutes. All references in this Agreement
to the Arizona Revised Statutes include all rules and regutations promulgated by ADWR under such
statutes and all amendment stafutes atrd successor statutes, rules, and regulations to such statutes,
rules, and regulations.

8.8 conflicts of Intercst. The parties to this Agreement are hereby notified of A.R.s. $ 3g-51l.

8.9 Severability. The provisions of rhis Agreement are severable to the extent that if any
provision is held unenforceable under applicable law, the rrmaining provisions of the Agreement
shall rernain in effect, if ttre intent ofthe Agreement can be accomplished.

8.10 lndemnification. Eaoh party to this Agreement is independently responsible in the event of
its own negligence. Neither party agrees to indemni$ the other party.

8.ll Noticcs, Excwt as otherwise required by law, any notice given in connection with this
Agreement must be in writing and must be given by personal delivery, ovemight delivery, or united
States certified or rEgistered mail. Any such notice must be addressed to the appropriate party at the
following address (or at any other address as a party may hereafter designate by written notice given
as required by this paragraph):

CAWCD:

For delivery use: c/o General Manager
23636 N. 7th Street
Phoenix, AZ 85024

For U.S. Mail use: c/o General Manager
P.O Box 43020
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Phoenix, AZ 85080-3020

TOHONO O'ODHAMNATION:

For U.S Mail use: Tohono O'odham Nation
P.O Box 837
Sells, Arizona 85634
Attn: Attomey General

Notice is deemed to have been given on the date on which notice is personally delivered, delivered
to an ovemight delivery service, or mailed. Notice is deemed to have been received on the &te on
which the nofice is actually received or delivery is refused.

wArDqR C0NSERVATTON Dr STRTCT)dJBy

Its: President

AITEST:
Secretary

TOIIONO O'ODIIAM NATION, e federally recognized Indlan trlbe,

By: dl I Iu* h

Its Chairman

APPROVEDAS TO FORM

tt

IN WITNESS WHEREOF, the parties to this Agreement have executrd this Agrcement as of
the date first set forth above.



E)ilIIBITA
to

Purchere and Sele Agreement for Long Term Storrge Credits

LONG-TERM STORAGE CREDITS

F.clllty Nrme ADWR Faclllty
Permlt No.

Pima Minc
Road USF 7l-57750t 73-577501.0900 7048410t

73-58,1466.1300 704412t8

4,000 CAP

Hieroglyphic
Mountains USF 7 t-584466 16,000 CAP
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EXHIBITB
to

Purchase and Sele Agrrement for Long Term Storage Credlts

ADWR LONG-TERM STORAGE CREDTT TRANSFER FORM A.R.S. $45-854.01
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ARIZONA DEPARTMENT OF WATER R.f,SOI]RCf,S
Wrl.r Phntrirg & P.rmitdrS Divillon

I I l0 Wcst WdhinSlon St., Suitc 310
Ptoc.ix, Arizon. t5007

Tclcphone (602) 77t{599
Fax(602) 771-8669

Tic ta. for r IrlfT.rD Stor.t Crcdit Tnorfar ir S2-10.00 par tra&r 'loflF t.aarfar. Olly onl idlitctior
may ba Equatlad par tortr Pryr*ot mry be rl.& by cssll ohcck, o] cBdit c.d.. Ch.cki stould hc nllda psy.ble
to the Arizon, Dep.rtnEr( ofvit . R.sounca. Falltr. to.r.lo!. tl. fc. ,m c.r* tl. 6rm to b. r.luo.d. F..! for I
Irtrg-T.rd C..dia Tr!rd.r trc Nthorlrrd by A"A.C. n!2-ls-101.

lFoR ASSIGNORi

Nams of Arsigmr IrnS-Term Storlg. Accoutrl No

Conlact Persod/T€lcphonc Numbcr [ocilily PormitNurlbcr (wherE source wst r wss stord)

MrilinsAddress

L0NG-TERIU STORAGE CREDIT TRANSTER rORM
A.RS. $ 45{54.01

Narnc ofA$igncc

WsLr Stongp Pqmit Nurrlbcr (srdro ity !o llon soursD
rNdar)

lf ihc transfcr induds loog-Grm $o[gc creditr
gsmcd torn thc sto.[!i. ofc€ntral Arizoni Pmj.ct (CAP)
wrtcr in m Actiw Mar8gcmenl Are{ (AMA), plerse stsL:

l. Th€ drt ofAlsi8ncr's fornltirm (ifA$igrer b a
lcgll €ntity)l

Cilylllarczip

l;rn il

Nrdb.r oflon!-i.rE rto.rgc aaadit (h rr.-fa.t, trlo!frlr.d by typ.(r) of w.tcr rrd ycrr...ditr u.r..an.d.
Typar . aqn-fcat_ )!lr e-{rned_
Typc: rcro-ftat ycar clln d_

IFOR ASSrclif,f,l

Cootsct Pc6or/f el@honc Numbcr

MailingAddrcss

Ciqlsl..tclziP

Em!il

Lg|g -T€rm Slor.gc Account No. (ifuy)

Requiftd Signaru,.. BlaE* ts on Pat 2

Page I of2
Rctbed 1D020

s

2. [he lmoullt ofgouDdwlG] with&ssn by
Assi$€e in lhe AMA during tlle crhndar yc.r
lhtrt tlrc credits rvcrc arnlcd:

Tho g.ound*stcr right nuhbc(r) ttc
Assitn€r witldrcw lh! 8louDdvaLr
puEuont iol

For Offcia, Use Only

DATE RfCEIVf,D:



Plrtrrnt to A.n S. I 45-8540I(C1 rh. dircrtor ot tic Ar&oi. D.0ayr'.rt of Wrtcr R..ourc.r n., rqt$ rd invrtid.triy Ei8nttr.ol oI lonS-ltrm lbrrge cr.dl6 in rNrh flte ltoru{ yrt r world nor h.vc 
',GI 

th€ r.quirdn rts tor toDS-t rm.lontc clrdio.r prucrlblrt by /f-R.S, ! as8stml tl tt .rri!ll.. hrd {ond thr rntc..
TI'. uri"',ig,.d hdcby c?d&, ud", pcnalty of pcrjury, thlt lh. itrfofirlrio' coitai.cd in rhb rcpon is, !o thc b€st of
heir lnoulcdgc and h.lisf, c.nEcr rnd compr.te strd rhri they ! rutlroriz.d to ligrl on bchrrf of rlE party for whom rheir
llgnairre !ppc!rs,

Authoriz€d SignsrurE fo. AssiSr}o. DATE

Titl!

Authodz.d Sign.trr. for Arsigrec DATE

Tirle

A.R.$. 0 4l.l03O(B), (D), (E).!d (F) p.ovid. &s foltovtl

B. Ar r8.rcy 3hall lot brse r lic€nrlng d€cilion in whota or in Frt on . licoliirg rcqoit!,n nt tr mnditiofl that is llot
sprclficlly audrorilFd 6y lotuta, rule or 3hl! Ei66l grl)in8 coop.ct A g€{.ml grant ofutbrit in !t!ff. doer mt.or8ritdE .
b6i. for impo6in8 . licadsing .lqui'lm.irt or cooditi,on udcls r .dc ir loldc p!'!urnt to dn g.ncrd SEot oflrnborit 6rr
specificatty &ltorizis th. .lquirlsrmt o. conditior
D Thi! 3cotior msy b. rafrrced il' a priv.te civi! larion and rcliaf nsy hc i*{rdcd ag.irBr rt larE Th. cour nry swrd
.crlomti. stloru.y fcca, &org.s nd dl f..3 &BocisLd with &c lbali r0plicdio[ to r Frt 6f D.Evrib ir i adirn lgai*t
thart t for i violdior ofttir scrio,l-
E A lte anDloy.. miy not intaiiomly o. Loowingly vi stc Uis lectioll A violrtion ofthiB r.ction i3cet'e for
dfucipljauy etion or disnilsd puEusnt to tl& 68e.rcf,r ado@ p..jotlncl policr.
F. Thi! *crih do6 iot rhogrtc 6c imtE'nity Drovilad by r.ctirn l2-tm.ol or l2-EU).02.

IiOTICE

PW 2 of2
Rerired l/2020
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