City Council Meeting
Notice & Agenda

Tuesday, December 10, 2013

City Council Chamber
8401 West Monroe Street
Peoria, AZ 85345

Special Meeting & Study Session
5:00 P.M. Convene

Roll Call

Consent Agenda

CONSENT AGENDA: All items listed with a “C” are considered to be routine or have been previously reviewed by the
City Council, and will be enacted by one motion. There will be no separate discussion of these items unless a
Councilmember so requests; in which event the item will be removed from the General Order of Business, and
considered in its normal sequence on the Agenda.

Consent

1C. Authorization to Hold an Executive Session

Discussion with legal counsel and designated representatives of the public body for legal
advice regarding issues pertaining to a pending litigation case: Peter See and Casey See v.
Arturo Francisco Avina, Jr. and City of Peoria, Maricopa County, Superior Court CV2012-
094670 pursuant to A.R.S. § 38-431.03.A.3.

Study Session Agenda

Subject(s) for Discussion Only

2. [Economic Analysis, Revised Sports Complex Redevelopment Project |
Adjournment
Mayor Acacia [ronwood Mesquite Palo Verde Pine Willow
Bob Barrett District District District District District District
Tony Rivero, Bill Patena Cathy Carlat Ron Aames Carlo Leone Jon Edwards

Vice Mayor
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Executive Session

Convene immediately following Special City Council Meeting
Executive Room, City Council Chamber

Under the provisions of A.R.S. § 38-431.02 there will be a CLOSED EXECUTIVE SESSION.

Executive Session Agenda

3. An Executive Session for the purpose of discussion with legal counsel and designated
representatives of the public body for legal advice regarding issues pertaining to a pending
litigation case: Peter See and Casey See v. Arturo Francisco Avina, Jr. and City of Peoria,
Maricopa County, Superior Court CV2012-094670, pursuant to A.R.S. § 38-431.03.A.3.

Adjournment

The above-named Public Body of the City of Peoria, Arizona will convene into Executive Session
pursuant to A.R.S. § 38-431.03 for those items listed on the agenda. Only those persons who are:

e Members of the Public Body, or

e Officers of the City that are required to attend, or

e Those individuals whose presence is reasonably necessary for the Public Body to carry out
its Executive Session responsibilities as determined by the City Attorney may be present
during the Executive Session.

All persons who remain present during the Executive Session are reminded that the business
conducted in Executive Session, including all discussion taking place herein, is confidential and
may not be disclosed to any person, except as permitted by law.

Arizona Open Meeting Act:

Arizona law requires that persons who are present in an executive session receive instruction
regarding the confidentiality requirements of the Arizona Open Meetings Act. Minutes and
discussions made during executive sessions are confidential and may not be disclosed to any
party, except:

e Members of the council,

e Appointees or employees who were subject of discussion under the personnel item
subsection of the Open Meetings Act,

e County Attorney or Attorney General pursuant to an investigation of a violation of the Open
Meetings Act, and

e Arizona Auditor General in connection with an audit authorized by law.
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Any person who violates or who knowingly aids, agrees to aid, or attempts to aid another person in
violating the Arizona Open Meetings Law may be punished by fine of up to $500.00 per violation

and/or by removal from public office.

Regular Meeting
7:00 P.M. Convene

Pledge of Allegiance
Roll Call
Final Call To Submit Speaker Request Forms

Presentation

4. [Relay for Life Presentation - Katrina Eaton |

5. Certificates of Appointment to the following Board and Commission members who were

appointed by Resolution at the November 19, 2013 City Council meeting:

e Brian Wiley to the Municipal Development Authority, and

e Gloria Migal to the Personnel Board.

Consent Agenda

CONSENT AGENDA: All items listed with a “C” are considered to be routine or have been previously reviewed by the
City Council, and will be enacted by one motion. There will be no separate discussion of these items unless a
Councilmember so requests; in which event the item will be removed from the General Order of Business, and

considered in its normal sequence on the Agenda.

Consent

6C. |General Plan Amendment, General Plan Circulation Element Text and Map Revisions

Discussion and possible action to concur with the Planning and Zoning Commission’s
recommendation and adopt RES. 2013-192 amending the General Plan Circulation Element,
including the Circulation Plan Map and Street Classification Map pertaining to the City's

transportation systems. (GPA 13-0005)

7C. Intergovernmental Agreement, Maricopa County, HOME

Investment Partnership

Program

Discussion and possible action to approve an Intergovernmental Agreement with Maricopa
County for the use of the City's annual program allocation as a member of the Maricopa

County HOME Consortium.
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8C.

9C.

10C.

11C.

12C.

13C.

Agreement, Drug Enforcement Administration, Organized Crime Drug Enforcement

Task Force

Discussion and possible action to: (a) authorize the City Manager to enter into an Agreement
with the Drug Enforcement Administration to allow the Peoria Police Department to
participate in Organized Crime Drug Enforcement Task Force Investigations; and (b)
approve a budget amendment in the amount of $15,000 from the Proposed Grants
Contingency account to the Federal Drug Enforcement Administration account for overtime.

Temporary Water Service Agreement, EPCOR Water Arizona Incorporated

Discussion and possible action to approve a Temporary Water Service Agreement with
EPCOR Water Arizona Incorporated to enable the City to provide water in emergency
situations in areas served by EPCOR Water Arizona Incorporated.

Fiscal Year 2013 Comprehensive Annual Financial Report, Single Audit, Management

Letter, and SAS114 L etter

Discussion and possible action to receive and file the Comprehensive Annual Financial
Report, Single Audit, Management Letter, and SAS114 Letter for the fiscal year ended June
30, 2013.

Exemption Request, Requirement to Post Security for Self-Insured Workers

Compensation Claims

Discussion and possible action to authorize the execution of documents necessary to certify
the City of Peoria exemption from the Industrial Commission of Arizona requirements to post
security for pending self-insured Workers Compensation claims.

ermination, Nationwide Retirement Solutions Retiree Health Savings Plan, Peoria

Police Officers Association

Discussion and possible action to: (a) adopt RES. 2013-193 approving the termination of the
Peoria Police Officers Association's Retiree Health Savings Plan with Nationwide Retirement
Solutions; and (b) authorize the City Manager to execute documentation for the distribution
of funds to the International City Management Association Retirement Corporation, Retiree
Health Savings Plan.

Budget Amendment, Fleet Reserve Fund, Fiscal Year 2014 Proposed Budget

Discussion and possible action to approve a budget amendment in the amount of $133,000
from the General Fund Contingency account to the Fleet Reserve Fund, Trucks and Vans
account for the purchase of one Ford F-250 4x4 for the North Peoria Battalion and one Ford
F-550 4x4 chassis and related equipment to replace the existing Brush Truck.
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14C.

15C.

16C.

17C

18C

Maintenance Improvement District No. 1110, The Meadows Parcel 11, 97th Avenue
and Deer Valley Road

Discussion and possible action to approve the Petition for Formation and adopt RES. 2013-
188 intention and ordering the formation of proposed Maintenance Improvement District No.
1110, The Meadows Parcel 11, located at 97th Avenue and Deer Valley Road; and adopt
RES. 2013-189 ordering the improvements within the proposed Maintenance Improvement
District and declaring an emergency.

Street Light Improvement District No. 1053, The Meadows Parcel 11, 97th Avenue and

Deer Valley Road

Discussion and possible action to approve the Petition for Formation and adopt RES. 2013-
190 intention and ordering the formation of proposed Street Light Improvement District No.
1053, The Meadows Parcel 11, located at 97th Avenue and Deer Valley Road; and adopt
RES. 2013-191 ordering the improvements within the proposed Street Light Improvement
District and declaring an emergency.

Final Plat, Habitat for Humanity on 86th Avenue, 86th Avenue and Monroe Street

Discussion and possible action to approve the Final Plat of Habitat for Humanity on 86th
Avenue, located at 86th Avenue and Monroe Street, subject to stipulations.

) |Fina| Plat, Vistancia Parcel A18, Ridgeline and El Mirage Road|

Discussion and possible action to approve the Final Plat of Vistancia Parcel A18, located at
Ridgeline and El Mirage Road, subject to stipulations.

) !Final Plat, Vistancia Parcels A21 and A22, Westward Skies Drive and El Mirage Road|

Discussion and possible action to approve the Final Plat of Vistancia Parcels A21 and A22,
located at Westward Skies Drive and ElI Mirage Road, subject to stipulations.
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Regular Agenda

New Business

19R.

20R.

PUBLIC HEARING - Liguor Licenses, Various locations

PUBLIC HEARING: RE: (a) A New Restaurant Liquor License (Series 12) for Sushi Doraku,
located at 9940 West Happy Valley Road #1060, Eunjung Kim, Applicant, LL#20008355; (b)
a Person to Person Transfer for an On-Sale All Liquor License (Series 06) for Pleasant
Harbor Marina/Waterfront Grill, located at 40202 North 87th Avenue, Andrea Lewkowitz,
Applicant, LL#20009425;(c) a New Wine and Beer Liquor License (Series 10) for Pleasant
Harbor located at 8708 W. Harbor Blvd, Andrea Lewkowitz, Applicant, LL#20009425; and (d)
a Person to Person Transfer for an On-Sale All Liquor License (Series 06) for Funugyz
Sports Grill, located at 8378 West Thunderbird Road #B101-B104, Raymond A. Shelley,
Applicant, LL#20009425.

Staff Report:

Open Public Hearing:
Public Comment:
Close Public Hearing:

COUNCIL ACTION: Discussion and possible action to recommend approval to the State
Liguor Board for: (a) A New Restaurant Liquor License (Series 12) for Sushi Doraku, located
at 9940 West Happy Valley Road #1060, Eunjung Kim, Applicant, LL#20008355; (b) a
Person to Person Transfer for an On-Sale All Liquor License (Series 06) for Pleasant Harbor
Marina/Waterfront Grill, located at 40202 North 87th Avenue, Andrea Lewkowitz, Applicant,
LL#20009425;(c) a New Wine and Beer Liquor License (Series 10) for Pleasant Harbor
located at 8708 W. Harbor Blvd, Andrea Lewkowitz, Applicant, LL#20009425; and (d) a
Person to Person Transfer for an On-Sale All Liquor License (Series 06) for Funugyz Sports
Grill, located at 8378 West Thunderbird Road #B101-B104, Raymond A. Shelley, Applicant,
LL#20009425.

PUBLIC HEARING - Annexation, 83rd Avenue and Pinnacle Peak Road

PUBLIC HEARING: RE: Proposed annexation of approximately 7.22 acres of City owned
property located at the northwest corner of 83rd Avenue and Pinnacle Peak Road(ANX13-
0004).

Staff Report:

Open Public Hearing:
Public Comment:
Close Public Hearing:

COUNCIL ACTION: No Council action required.
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21R. |PUBLIC HEARING - Rezoning, Trilogy West, Vistancia Boulevard and Dixileta Parkway

PUBLIC HEARING: RE: A request to rezone approximately 360 gross acres located west of
the northwest corner of Vistancia Boulevard and Dixileta Parkway from Single Family
Planned Area Developments (Z02-26, Z04-23, Z04-10) and Suburban Ranch SR-43, to the
Trilogy West Planned Area Development.

Staff Report:

Open Public Hearing:
Public Comment:
Close Public Hearing:

COUNCIL ACTION: Discussion and possible action to concur with the Planning and Zoning
Commission's recommendation and adopt ORD. 2013-26 rezoning approximately 360 gross
acres located west of the northwest corner of Vistancia Boulevard and Dixileta Parkway from
Single Family Planned Area Developments (Z02-26, Z04-23, Z04-10) and Suburban Ranch
SR-43, to the Trilogy West Planned Area Development (Z13-0007).

22R. !Fiscal Year 2014 Mid-Year Budget Request, Development Services Departments|

Discussion and possible action to: a) authorize and appropriate the use of one-time General
Fund reserves, not to exceed $327,370, to fund various specified staffing and resource
requests pertaining to the steady increase in development-related activities; b) approve a
budget transfer in the amount of $11,232, from the General Fund Contingency account to
the Planning and Community Development Services Contract Labor account; c) approve a
budget transfer in the amount of $100,438, from the General Fund Contingency account to
the Planning and Community Development Services Other Professional Services account;
d) approve a budget transfer in the amount of $1,285, from the General Fund Contingency
account to the Planning and Community Development Services Computer Hardware
account and an amount of $630 to the Planning and Community Development Services
Computer Software account; €) approve a budget transfer in the amount of $83,200, from
the General Fund Contingency account to the Economic Development Services Building
Development Division Other Professional Services account; f) approve a budget transfer in
the amount of $22,500, from the General Fund Contingency account to the Economic
Development Services Contract Labor account; g) approve a budget transfer in the amount
of $60,000, from the General Fund Contingency account to the Economic Development
Services Administrative Division Other Professional Services account; and h) approve a
budget transfer in the amount of $50,000 from the General Fund Contingency account to the
Economic Development Services Building Development Division Bank Services Charges
account.
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23R. [City Council Policy 1-3, Procedure for Consideration of Candidates when Vacancies
Occur on the City Council

Discussion and possible action to review City Council Policy 1-3; Procedure for
Consideration of Candidates when Vacancies occur on the City Council and if, it meets with
Council approval, adopt proposed amendments to the policy.

Call To The Public (Non-Agenda Items)

If you wish to address the City Council, please complete a Speaker Request Form and return it to
the clerk before the call to order for this meeting. The City Council is not authorized by state law to
discuss or take action on any issue raised by public comment until a later meeting.

Reports from City Manager

24. Council Calendar

25. Reports with Presentation

26. Informational (The following items are included for informational purposes only.
There will be no separate discussion of these items unless a Councilmember so
reguests.)

A. [Council Subcommittee Update |

B. [2014 Winter Water Safety Day and Polar Plunge|

C. [Sustainability Update|

Reports from City Council
Reports from the Mayor

Adjournment
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Vistancia Community Facilities
District Board Meeting

Convene immediately following Regular City Council Meeting

Roll Call
Final Call To Submit Speaker Request Forms

VCFD Consent Agenda

CONSENT AGENDA: All items listed with a “C” are considered to be routine or have been previously reviewed by the
District Board, and will be enacted by one motion. There will be no separate discussion of these items unless a Board
Member so requests; in which event the item will be removed from the General Order of Business, and considered in
its normal sequence on the Agenda.

27C. |Minutes

Discussion and possible action to approve the November 19, 2013 Special Meeting minutes.

28C. |Fiscal Year 2013 Annual Financial Report

Staff recommends that the Board accept and file the Vistancia Community Facilities District
Annual Financial Report for the fiscal year ended June 30, 2013.

Call To The Public (Non-Agenda Items)

If you wish to address the Board, please complete a Speaker Request Form and return it to the
clerk before the call to order for this meeting. The Board is not authorized by state law to discuss or
take action on any issue raised by public comment until a later meeting.

Adjournment

NOTE: Documentation (if any) for items listed on the Agenda is available for public inspection, a
minimum of 24 hours prior to the Council Meeting, at any time during regular business hours in the
Office of the City Clerk, 8401 W. Monroe Street, Room 150, Peoria, AZ 85345.

Accommodations for Individuals with Disabilities. Alternative format materials, sign language interpretation and
assistive listening devices are available upon 72 hours advance notice through the Office of the City Clerk, 8401 West
Monroe Street, Peoria, Arizona 85345 — Phone: (623) 773-7340 or FAX (623) 773-7304. To the extent possible,
additional reasonable accommodations will be made available within the time constraints of the request. The City has a
TDD line where accommodations may be requested at: (623) 773-7221.

PUBLIC NOTICE:

In addition to the City Council members noted above, one or more members of the City of Peoria Boards and
Commissions may be present to observe the City Council meeting as noticed on this agenda. City Council Meetings
can be viewed Ilive on Channel 11 (Cox Cable) and are available for viewing on demand at
http://www.peoriaaz.gov/content2.aspx?id=2151.




CITY OF PEORIA, ARIZONA Agenda Item: 2
COUNCIL COMMUNICATION

Date Prepared: October 23, 2013 Council Meeting Date: December 10, 2013
TO: Carl Swenson, City Manager
FROM: Scott Whyte, Economic Development Services Director

THROUGH: Susan J. Daluddung, Deputy City Manager

SUBJECT: Economic Analysis for the Revised Sports Complex Redevelopment Project

Purpose:
To present an update on the Peoria Sports Park (PSP) revised project proposal (dated 9/30/13)
and resulting economic analysis conducted by Ernst & Young LLP (EY).

Background/Summary:

Peoria Sports Park, LLC has a Ground Lease and Memorandum of Understanding (MOU) with
the City of Peoria, providing the framework to explore a redevelopment opportunity next to the
Sports Complex, and to negotiate a public/private partnership for the financing, acquisition,
development and operation of a mixed-use redevelopment project. The MOU established a
path forward for the City and PSP in terms of the steps required to be completed in moving the
project forward. Such steps are contained in the MOU (see attached):

e Council approval of the MOU (effective 10/29/12)

e Council approval of the Ground Lease (1/22/13)

e Submittal of a Project Proposal by PSP (1*' Proposal dated May 1, 2013)

e Completion of an Economic Analysis of the Project Proposal (6/25/13 Study Session.
The Study Session resulted in PSP being required to submit a revised proposal by
9/30/13)

e Submittal of PSP’s New Project Proposal (received 9/30/13)

e Completion of an Economic Analysis of the New Project Proposal (12/10/13 Study
Session)

e City Council consideration of a Development Agreement with a final site plan

e PSP Satisfying all Tenant and Project Financing Commitments, such as:

0 Tenant Lease commitments
0 Equity Investment Commitments
0 Construction Lender Commitment to Lend

e City Council consideration of documents needed for the issuance of City debt for the

design and construction of the Parking Garages.
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Based on the EY report recommendations and findings from the 1* Project Proposal review, as
discussed at the 6/25/13 study session, PSP re-evaluated and re-designed the project to reduce
cost, address site plan issues, increase the project internal rate of return (IRR), as well as
address the feasibility of the proposed hotel (see attached new project proposal from PSP
dated 9/30/13). EY reviewed the new project proposal for economic feasibility (see attached
report).

Section 1 (c)(vi) of the MOU establishes that prior to the parties entering into a development
agreement, the economic analysis must be completed on the PSP project proposal, with the
following documents needing review prior to a development agreement:

e Final proposed tenant mix matrix (part of the 1* project submission)

e Executed letters of intent (LOI) to lease from tenants (not included). An issue with being
able to achieve this step is the lack of a final site plan which we believe is now achieved.

e Development program and structure for the project (part of 1* and 2" submissions)

e Project construction and operating pro formas (part of project submissions)

e Project as-built appraisal (completed by CBRE and part of the 1* submission)

Previous Actions:
Following is a list of previous Council actions on this project:

e The City Council approved an Exclusive Negotiating Agreement (ENA) between the City
and Osage West, LLC on March 22, 2011

e A request to extend the ENA for another year was approved by the City Council on
February 8, 2012.

e A Memorandum of Understanding (MOU) was approved by City Council with Peoria
Sports Park, LLC on October 23, 2012.

e A Ground Lease was approved by City Council on January 22, 2013.
e City Council approved the Ernst and Young consultant contract on April 9, 2013.

e OnJune 25, 2013 a Council study session was held on the results of EY’s review of PSP’s
initial project proposal.

Options:
Provide input on the outcomes of the EY economic analysis and new PSP project proposal.

Fiscal Analysis:
There is no fiscal consideration at this time.

Exhibits:
Exhibit A: MOU dated 10/29/12
Exhibit B: PSP’s Revised Project Submittal dated 9/30/13

Council Communication
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Exhibit C: EY’s Report on the Revised Project Submittal
Exhibit D: Retail Broker Letter dated 11/1/13 from the Velocity Retail Group

Contact Name and Number:
Dina Green at X7781

Council Communication
Page 3 0of 3 REV. 08/2011



MEMORANDUM OF UNDERSTANDING

THIS MEMORANDUM OF UNDERSTANDING (the "Memorandum"), dated
(9 , 2012, 1s by and between PEORIA SPORTS PARK, LLC,
an Arizona limited liability company (the "PSP"), and CITY OF PEORIA, ARIZONA, a
municipal corporation of the State of Arizona (the "City"). The City and PSP may be referred to
herein individually as a “Party” or collectively as the “Parties.”

RECITALS

A. City is the owner of certain real property with surface parking improvements
consisting of approximately seventeen and one half (17.5) acres located south of Bell Road
adjacent to 83rd Avenue and Mariner Way in Peoria, Arizona along with all easement, water,
signage, and parking rights appurtenant thereto (identified herein and on the attached Exhibit A
map as the “Project Parcel/Preliminary Site Plan) located within the City’s Peoria Eighty-Three
(P83) Entertainment District (identified on the attached Exhibit B map as the “Map of District
and Project Location”).

B. On December 7, 2010 City issued a Request for Proposal (P11-0039) (“RFP”)
soliciting detailed proposals for the redevelopment of all the Project Parcel at the Peoria Sports
Complex (the “Project™).

C. On January 14, 2011 PSP (then under the corporate name “Osage West, LLC,”
which was changed on May 2, 2012 to “PSP”) submitted to City a detailed Proposal in response
to the Request for Proposal, and PSP was the only entity to submit a Proposal.

D. On March 29, 2011 City and PSP entered into an Exclusive Negotiating
Agreement for Redevelopment of the Peoria Sports Complex Parking Areas (“ENA”) so that the
Parties would have a period of time to exclusively negotiate with each other in good faith for the
purpose of forming a public/private partnership for the financing, development, and operation of
the Project.

E. On February 8, 2012 City and PSP entered into an Extension of Exclusive
Negotiation Agreement for Redevelopment of the Peoria Sports Complex Parking Areas
extending the Term of the ENA until March 28, 2013.

F. Subsequent to the name change to “PSP” in May of 2012, Managing Member
Michael Oliver added Jared Chandler and the Chandler Hotel Group to the PSP team. As part of
the City’s due diligence concerning PSP, the City has researched and confirmed that no lawsuits
presently exist against Michael Oliver (personally), Jared Chandler (personally), Chandler Hotel
Group (corporate), and Peoria Sports Park, L.L.C. (corporate).

G. PSP and the City are entering into this Memorandum to set forth their general
understanding of the basic terms and conditions of the Project negotiations which have occurred
under the ENA, for the redevelopment of the Project Parcel pursuant to the City RFP. PSP and
the City acknowledge that this Memorandum is entered into in contemplation of, and in order to
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provide guiding principles for, more detailed negotiations that may lead to legally enforceable
contractual commitments, including potentially a package of agreements listed in Recital H
below.

H. The Parties anticipate that definitive contract documents may include a Ground
Lease and Purchase Option Agreement ("Ground Lease"™) (with provisions addressing the
Government Property Lease Excise Tax (“GPLET”), A.R.S. §§ 42-6201, et seq., as applicable), a
Development Agreement, a Parking Facility Development and Use Agreement (including the
Parking Garage(s) and Surface Parking Lots, collectively the “Parking Facilities”), a Master
Signage Agreement, CC&R’s and related Property Owner Association documents for the
management of the uses within the Project, easements for infrastructure, and the use of the on-
site. water well (if any), and the Parking Facilities. Collectively these documents will
memorialize the understanding of the Parties pursuant to the City’s lease of a portion of the
Project Parcel to PSP (the “Lease Parcel”) authorizing PSP to develop, operate and maintain a
mixed use commercial development on the Lease Parcel, PSP’s obligation to pay rent to the City,
PSP’s authorization to construct, landscape, maintain and use the Parking Facilities and PSP’s
authorization to construct, operate and maintain Signage to the extent authorized under the RFP
and ENA. The term “Signage” as used in this MOU includes static, digital and wireless
components. Prior to entering in the Development Agreement, the City will complete, using an
independent firm, an economic analysis of the deal points agreed to by the Parties, including the
City contributions.

L The Parties understand and agree that PSP's initiation of Project development on
the Leased Parcel is conditioned upon the following being completed prior to any work
proceeding:

1. City Council approval of this Memorandum.
2. City Council approval of the Ground Lease.
3. Completion of an economic analysis for the Project and the City Parking

Garage(s) construction.

4, City Council approval of a Development Agreement, including a Parking
Facilities Development and Use Agreement and Master Signage Agreement.

5. PSP satisfying the Tenant and Project Financing Commitments pursuant to
Section 1(a) of this Memorandum.

6. City Council approval of any documents needed for the issuance of City debt for
the design and construction of the Parking Garage(s).

7. City Council approval for implementation of the District identity, place-making
and pedestrian connectivity improvements per the existing Design Concept
Report process underway.
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The Parties acknowledge that the various agreements and documents identified above
must be entered into by the Parties before the City can pursue the issuance of any City debt for
the construction of the Parking Garage(s) and related improvements. As a result, the Parties
agree to make reasonable best efforts to finalize all of the necessary agreements after entering
into this Memorandum.

NOW, THEREFORE, the Parties agree to enter into this Memorandum of Understanding
as follows:

UNDERSTANDINGS

1. PROJECT PREPARATION
(a) Tenant and Project Financing Commitments.

In order to proceed with construction of the Parking Garage(s), the hotel and the retail
portion of the Project, PSP must provide to the City documentation satisfying all of the following
developer performance measures (“Tenant and Project Financing Commitments™):

(1) At least eighty percent (80%) of Phase 2 of the project retail, restaurant,
and entertainment space must be absorbed, as evidenced by executed contingent leases, with the
only contingency being construction of the Parking Garage(s). In the event PSP obtains written,
unconditional approval from a viable construction lender to provide construction financing for
the entirety of the Project (Phases 1 and 2), except for that portion of the Project devoted to
multi-family housing (Phase 3), and upon City review of the construction lender’s due diligence
and underwriting package, the City agrees to accept executed contingent leases, with the only
contingency being construction of the Parking Garage(s), absorbing no less than 60% of Phase 2
of the Project retail, entertainment, and restaurant space, as well as 100% of the Phase 1 hotel
space. As part of the City accepting 60% contingent executed leases for the Phase 2 retail,
restaurant and entertainment space in the Project, PSP must establish that 100% of the City
approved anchor tenants are included in the 60% space absorption threshold.

(i)  An unconditional written commitment from PSP’s construction lender to
lend the funds necessary to construct Phase 2 of the Project.

(i)  An equity commitment to leverage PSP’s construction loan.

(iv)  If PSP’s residential and hotel assets will be financed separately from the
balance of the Project, then the information described in Subsections (ii) and (iii) for those
assets.

) To the extent permitted by PSP’s construction lender, PSP agrees to
provide the City a copy of its construction lender’s due diligence and underwriting package for



the Project construction loan for the purpose of assessing the degree of additional documentation
and information needed to assess the likely success of the Project going forward.

(b) City Parking Facilities Development.
(1) Parking Garage(s) and Surface Parking Lot(s)

City intends to own one or more Parking Garage(s) to accommodate 1,930+/- spaces
within the Project Parcel to serve both the Peoria Sports Complex uses and Project. PSP will be
responsible, at its cost, for the construction and maintenance of all surface parking lots within the
Project (currently estimated to provide 374 spaces). The preliminary cost estimate for designing
and constructing the Parking Garage(s) is approximately $30,000,000. The Parties agree to work
together in good faith and perform additional analysis to refine and update this cost figure. The
Parties intend to enter into a Parking Facilities Development and Use Agreement whereby the
City will (1) contract with PSP to design and construct one or more Parking Garage(s), (2)
design and construct the Surface Parking Lot(s), and (3) if necessary, convey easement/license
rights to PSP to access and use the Parking Facilities for the benefit of the Project. Under the
contract the Parking Garage(s) would be constructed by PSP for a not-to-exceed fee to be set by
the Parties after the Garage(s) have been designed and a final construction cost contract is
established by PSP. Upon completion of construction, the City will own the Parking Facilities.
The Parking Facilities Development and Use Agreement will also address the post-construction
management, operation, and maintenance of the Parking Facilities. PSP and the City agree to
research and analyze the viability of constructing solar panels on shade structures constructed on
the top parking level of the Parking Garage(s) and in the surface parking lot, which may be in
partnership with the Seattle Mariners Baseball Club and/or San Diego Padres.

(i1) Parking Garage Financing,

The City is prepared to pay approximately $30,000,000 for the cost of constructing a
number of parking spaces in the Parking Garage(s) which are equivalent to the number of
parking spaces currently within the Project Parcel. Depending on the location of the Parking
Garage(s) on the final Site Plan and the number of parking spaces planned for the Parking
Garage(s), PSP may need to add or reserve a specific number of parking spaces in the Parking
Garage(s) for the exclusive use of the Project. In the event that PSP does desire to add or reserve
a designated number of parking spaces for the Project, PSP shall pay an amount calculated by the
total Parking Garage(s) construction cost + total number of parking spaces x the number of
reserved spaces for PSP = PSP cost towards the cost to construct the Parking Garage(s). If PSP
desires to add or modify design elements to the Parking Garage(s) (and the City approves of such
design changes), PSP shall be responsible for paying for all such additional costs. The City will
determine the best source(s) of funding for its share of the Parking Garage design and
construction costs. As such, it may issue Municipal Development Authority (MDA) bonds
backed by all City excise taxes. When the Parking Garage(s) design is completed, if the total
construction cost of the Parking Garage(s), minus any funds contributed by PSP for Project
purposes, is greater than the amount of available City funding, the Parties agree to meet in good
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faith to attempt to resolve the issue. If the issue cannot be resolved, the agreements will contain
remedy provisions outlining the process by which the Parties may terminate the agreements.

(iii)  Design and Construction.

Pursuant to the Parking Facilities Development and Use Agreement the Parties will enter
into an agreement whereby PSP will design and build the Parking Garage(s). The Parties will
designate representatives who will be extensively involved in all design and preconstruction
activities. The Parties will choose different design elements and ideas, different construction
elements and methods, as well as different improvements and finishes, etc. to ensure the Parking
Garage(s) conform to the design elements of the mixed use project and the Sports Complex
structures and improvements. All aspects of the Parking Garage(s) design will be subject to the
approval of both Parties, both prior to bidding and throughout construction, including all change
orders. PSP must follow all applicable State laws regarding public bidding, procurement, design,
and construction.

(iv)  Construction Schedule

PSP agrees to begin construction of the Parking Garage(s) at such time as (1) PSP obtains
the necessary Tenant and Project Financing Commitments, (2) all final legal agreements are in
place between the City and PSP, and (3) the City obtains the concurrence of the Seattle Mariners
and San Diego Padres of the location, size, and design (including ingress and egress) of any
applicable Parking Garage(s). The Parties acknowledge and agree that time is of the essence.
The goal of the Parties is that construction of the Parking Garage(s) will begin no earlier than
April 15, 2013 and be completed no later than February 15, 2014. The parties jointly will
develop a timeline and will use their reasonable best efforts to meet the timeline for completion
of the entitlement, contract drafting and negotiation and construction processes. At the time of
entering into the Development Agreement, the Parties should be able to establish a firm
construction schedule. Both Parties acknowledge that other construction activities will be taking
place in the Peoria Sports Complex (the remodeling of two baseball clubhouses and the stadium)
that will need to be coordinated in order to obtain the timely completion of the Project. The
Parking Facilities Development and Use Agreement will include a liquidated damages provision
imposing appropriate penalties upon PSP if it begins construction but then fails to complete the
Parking Garage(s) by the beginning of any Spring Training season on February 15" In the event
the Parties are unable to begin construction in time to complete construction of the Project prior
to February 15, 2014, the Parties agree to work together in good faith to establish a revised
construction schedule and with a goal of constructing the Project between April 15, 2014 and
February 15, 2015.

(© Technical Studies and Project Zoning.

In addition to the foregoing, and in support of the RFP and ENA, the following technical
studies and Project zoning activities have occurred:

(1) Traffic Study.



PSP has completed, and City staff has reviewed, the initial Traffic Impact Analysis
(“TIA”). Upon full build out, the proposed development is expected to add approximately
20,570 new trips with 1,460 occurring in the AM peak hour, and 940 occurring in the PM peak
hour. The TIA indicates that the intersections along the 83™ Avenue corridor are predicted to
operate at acceptable Level of Service D, or better. Some individual approaches of these
intersections are predicted to experience poor levels of service; however, they can be improved
by small adjustments to the signal timings.

The progression analysis concludes that the PM traffic along this corridor is expected to
experience slightly lower speeds and increased delays in the future years. Additional traffic from
events at the Peoria Sports Complex will have an impact on 83" Avenue traffic by increasing
travel time between Skunk Creek and Bell Rd.

(i1)  Parking Study.

PSP has completed, and City staff has reviewed, a Project Parking Study (“Parking
Study™”). As part of assessing Project parking impacts, the Parking Study was completed to
determine the maximum parking usage during high-demand daytime and nighttime Spring
Training games on weekends and identify an appropriate standard to apply to the Project to
ensure adequate capacity. It is required that the Project fully replace any stadium surface parking
which it disrupts. The proposed Parking Garage(s) (1,930+/- spaces) will accommodate all of
the affected surface parking spaces and provide adequate parking for the Project. The Parking
Study concludes that 85% to 90% parking space utilization should be expected on days with
maximum parking demand, which is consistent with numerous similar mixed use entertainment
areas around the country. City staff agrees with the Parking Study’s conclusions and shared
parking solution.

(iii)  Design Concept Report.

As part of the City advancing the principals of the adopted Sports Complex Urban Design
Plan, the City has completed conceptual place-making and pedestrian orientation designs for the
District and is now in the Design Concept Report process. The P83 Design Concept Report
(DCR) process to transition from conceptual designs to engineered designs, alternatives and
costs estimates is underway.

e Project kick-off meeting was held July 25, 2012

e Preliminary cost estimates are due by November 2012
e Preferred DCR scheduled for completion January 2013
e Final DCR scheduled for completion April 2013

e An objective of completing construction of appropriate portions of the DCR at the
City’s discretion on or before September 2014
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(iv) Minor Planned Area Development Amendment.

As part of the District, the underlying Planned Area Development (“PAD”) zoning
regulations must be amended to accommodate the urban, pedestrian-friendly, quality-designed
development desired for the Project. City staff has been working closely with the design team to
craft regulations which speak to these needs while preserving the interests of the two baseball
teams. The regulations will specify high-quality materials, pedestrian connectivity, exciting and
dynamic signage and a variety of retail, dining, entertainment, lodging, convention, and
residential uses. The PAD will promote multi-story, dense development that will begin the
transition of the district from a suburban shopping and dining area to the vibrant district
envisioned by the Peoria Sports Complex Urban Design Plan and the P83 identity plan. The
draft regulations are expected to be_ complete in the fall of 2012.

The Minor PAD amendment was not subject to a protest within the applicable window
pursuant to Section 14-33-4.E.2 of the City of Peoria Zoning Ordinance and is therefore an
administrative review which does not require action by the City Council or Planning and Zoning
Commission.

(v) Technical Studies are Public Records.

PSP and the City each have prepared and will continue to prepare (internally or through
the use of consultants) various technical studies in furtherance of the investigation and analysis
of the potential development of the Project. The Parties agree that such studies are Public
Records that may be used by either Party for any future purpose.

(vi)  Economic Analysis.

Prior to the Parties entering into the Development Agreement, an economic analysis by a
City-commissioned third party consultant will be required. PSP will be required to submit the
following documents as part of the economic analysis:

e Final tenant mix matrix.

e Executed Letters of Intent absorbing eighty percent (80%) of the retail, restaurant
and entertainment space of the Project.

e Final development program and structure for the hotel and residential portions of
the Project.

e Project construction pro forma.
e Parking Garage(s) construction pro forma.
e Project operating pro forma.

e Project as-built appraisal.

2. Agreements and Understandings.

(a) Development Agreement.



The Parties intend to draft and enter into a Development Agreement in compliance with
the provisions of A.R.S. § 9-500.05, whereby the City would, among other things, contract with
PSP to ground lease, plan, develop and construct the Project, to design and construct, or cause to
be designed and constructed, the Parking Garage(s) and the Surface Parking Lot(s), and to
construct, operate and maintain Signage to the extent authorized under the RFP and ENA. The
Development Agreement will provide authorizations for PSP to conduct its work, as may be
necessary, on adjacent City owned property and in the City’s rights of way. It will address the
process and procedures for the Parties to identify and share the costs of any necessary street and
infrastructure needs of the Project. In order to enter into a Development Agreement, the Parties
must agree on a Project Site Plan with a location and design of the Parking Garage(s) acceptable
to all affected third parties (such as the baseball teams and potentially the Alter Group), PSP
must submit to the City and the City approve a new market study (providing PSP’s rent rolls,
CAM charges, costs per square foot, and other relevant information), and the City must complete
an economic analysis of the benefits and costs of the Project to the City.

(b) Ground Lease.

The Parties intend to enter into a Ground Lease in which the City would lease to PSP the
Lease Parcel permitting PSP to develop a mixed use development that will include hotel,
commercial, retail and multi-family uses. The Ground Lease would be for an initial term of 50
years with two 24.5 year extension options triggered by mutual agreement of the Parties. PSP
would pay rent to the City based on an agreed upon percentage of the appraised value of the
Lease Parcel. The Ground Lease may contain GPLET provisions providing property tax relief to
PSP during the Lease term as authorized by State law. PSP would have the right to mortgage its
leasehold interest so long as all Ground Lease terms continue to apply, but the City’s fee simple
interest in the land could not be encumbered or be subordinated to the lease or the lenders. The
Project Parcel may be partitioned into no more than four (4) separate parcels. Three of those
parcels would be located on the Lease Parcel covering the hotel, retail and multi-family portions
of the Project, and the fourth parcel would be located on the lands the City retains within the
Project Parcel. The Lessee would have an option to purchase all or portions of the Lease Parcel
as well as a Right of First Refusal in the event the City was to elect to sell all or a portion of the
Lease Parcel.

(c) Master Signage Agreement.

The Parties intend to enter into a Master Signage Agreement permitting PSP to construct,
operate and maintain Signage to the extent authorized under the RFP and ENA. Signage within
the Project Parcel will be addressed separately in the Ground Lease. Any Signage providers
must be approved by the City, which may not unreasonably be delayed or withheld. Wireless
signage is intended to broadcast information to the patrons of the District in the form of digital
communication to all wireless devices in or near the District. A portion of all Signage may be
used to communicate specifically with users of the Peoria Sports Complex for City events and to
support promotion and advertising related to such events, including Spring Training baseball.
The Parties agree to work in good faith to determine how Signage opportunities will be
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coordinated and addressed in relation to the Stadium’s advertising, sponsorship, and marketing
programs. All Signage shall comply with content standards provided by the City.

(d) Easements and Licenses; Potential Water Use.

The City intends to convey to PSP those certain easement or license rights necessary to
support the development and operation of the Project, including easements for PSP to locate,
construct and maintain, or cause to be located, constructed and maintained, all necessary City
infrastructure, public and private utilities. In addition, subject to further research and discussion
among the Parties, it is possible that the Parties may agree that the City will convey to PSP an
easement to access the on-site water well and use water therefrom within the Project Parcel
(which would need to comply with all applicable laws and Peoria City Code provisions,
including potentially those addressing Non-Potable Water Service, Sections 25-68 ef seq. and the
City’s adopted non-potable water rate). PSP is willing to bear the cost of the necessary water
system improvements and the electricity to pump and deliver the water.

(e) Covenants, Conditions and Restrictions (CC&R’s).

The Parties intend to draft and record against the Project Parcel a set of CC&R’s that will
set forth and regulate the approved land uses, to manage and direct the design and development,
and to manage and maintain the Project area in order to promote its orderly development,
maintenance, preservation, use and enjoyment.

® Site Plan.

The Site Plan reflects the proposed mixture of uses within the Project. The uses include a
full service boutique Hilton Hotel with between 155 to 175 rooms and with 15-25 thousand
square feet of conference room space (See example exhibit of Potential Hotel Design attached
hereto as Exhibit C), a retail component of approximately 215,000 square feet, a multi-family
development of approximately 110 units, and a parking garage for 1,930+/- spaces. A copy of
the preliminary Project Site Plan (which the Parties understand will change before it is finalized)
is attached hereto as Exhibit A. A copy of the Preliminary Construction Cost Pro Forma is
attached hereto as Exhibit D.

(g) Design and Architecture.

PSP will design and construct the Project. The Parties will designate representatives who
will be extensively involved in all design and preconstruction activities. PSP will choose
different design elements and ideas, different construction elements and methods, as well as
different improvements and finishes, etc. to ensure the Project conforms to the design elements
of the Sports Complex structures and improvements and the Parking Garage(s). PSP’s designs
for the Project must comply with the City’s approved Urban Design Plans for the District and
will be processed through the Site Plan Review process for the City’s approval, which will not
unreasonably be delayed or withheld.

(h) Parking Facilities.



The Parties intend to draft and enter into a Parking Facilities Development and Use
Agreement whereby the City would contract with PSP to develop, construct and landscape, or
cause to be developed, constructed and landscaped:

e The Parking Garage(s),
e The Surface Parking Lot(s)

and convey the necessary easement or license rights authorizing PSP to access and use these
Parking Facilities for the benefit of the Project. It is intended that the Parking Facilities will be
shared by the Project and the Spring Training Baseball Games but the Parties agree to work
together to ensure that nothing hinders the City’s use of the Parking Facilities for Spring
Training Baseball Games and other events held at the Peoria Sports Complex by the City or by
entities under contract with the City.

(1) Compliance with Baseball Agreements.

The City has provided to PSP three agreements that the City recently entered into with
the Seattle Mariners and San Diego Padres concerning their continued use of the Peoria Sports
Complex for Spring Training baseball and other baseball uses throughout the year (“Baseball
Team Agreements”). The Baseball Team Agreements are comprised of an Improvements
Agreement among the City and both teams (effective June 19, 2012) and two substantively-
identical Use Agreements between the City and each of the teams (Mariners: effective June 19,
2012 and Padres: effective June 29, 2012). The Baseball Team Agreements include provisions
(Sections 4.1 and 4.2 of the Improvements Agreement and Section 7 of the Use Agreements)
relating to development of the Peoria Sports Complex, including the Project Parcel. PSP has
reviewed the Baseball Team Agreements generally and the cited provisions specifically, and PSP
acknowledges and agrees that the Project as it moves forward is required to comply with the
Baseball Team Agreements.

IN WITNESS WHEREOF, the Parties have executed this Memorandum as of the date
first above written.

PEORIA SPORTS PARK LLC, an Arizona limited
liability company

By:

Name: Michael OLiver

Title: i B
10
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CITY OF PEORIA, ARIZONA a municipal
corporation of the State of Arizona

By: mm%/@%@ fo-

Name:_(__ AL SIWVEWSON

Title: W//\,

Approved‘as to Form:

City Att&ney ( / U

List of Exhibits

Exhibit A - Project Parcel/Preliminary Site Plan
Exhibit B - Map of District and Project Location
Exhibit C - Potential Hotel Design

Exhibit D - Preliminary Construction Cost Pro Forma
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Exhibit A
Project Parcel/Preliminary Site Plan
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Exhibit B
Map of District and Project Location
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Exhibit C
Potential Hotel Design
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Exhibit D
Preliminary Construction Cost Pro Forma




The Peorian @ The Sports Complex
Preliminary Cost Model Estimate

—__Bullding Areas/Unit Cost______] Parking Analysle
ITEM AREA UNIT COST TOTAL Area Stalls _ SF/Stall __U.P.JStall
Net Gross
Keys SF/Koy | SFiKey |
Lobby Level - (Core & Shell) 30,000 GSF $120.00 $3,600,000
Conf/Mtg Rooms Level 1 - (Core & Shell) 20,000 GSF $120.00 $2,400,000
Level 2 - Guestrooms (Core & Shell) 26 462 615 18,000 GSF $110.00 $1,760,000
Level 3 - Guestrooms (Core & Shell) 26 462 615 16,000 GSF $110.00 $1,760,000
Level 4 - Guestrooms (Core & Shell) 26 462 615 16,000 GSF $110.00 $1,760,000
Level 5 - Guestrooms (Core & Shell) 26 462 615 16,000 GSF $110.00 $1,760,000
Level 6 - Guestrooms (Core & Shell) 26 462 615 16,000 GSF $110.00 $1,760,000
Level 7 - Guestrooms (Core & Shell) 26 462 615 16,000 GSF $110.00 $1,760,000
Level 8 - Guestroom Suites (Core & Shelil) 19 632 842 16,000 GSF $110.00 $1.760,000
Level 9 - Rooftop Bar (Core & Shell) 7,000 GSF $110.00 $770,000
Interior Finishes (Public Spaces & BOH) 0.80 40,000 GSF $80.00 $3,200,000
Intesior Finishes (Guestrooms) 075 84,000 GSF $60.00  $5,040,000
Interior Finishes (Rooftop Bar) 0.85 5950 GSF $150.00 $892,500
FF&E/OSSE Allowance w/ Hotel Dev
Totals 175 966 169,000 GSF $167.00 $28,222,500
Total Cost / Key $161,271
Parking Level P1 30,000 GSF $55.00 $1,650,000 30,000 85 353
Parking Level P2 30,000 GSF $55.00 $1,650,000 30,000 85 353
Totals 60,000 GSF $55.00 $3,300,000 60,000 170
Total Cost / Stall $19,412
Units SFiUnit
{SF/Unit assumes 87% Eft. Factor) 0.85
Level 1 - Parking Acess / Misc. 8 2,125 20,000 GSF $110.00 $2,200,000
Level 2 - Residential Units (Core & Shell) 24 1,240 35,000 GSF $110.00 $3,850,000
Level 3 - Residential Units (Core & Shell) 22 1,352 35,000 GSF $110.00 $3,850,000
Level 4 - Residential Units (Core & Shell) 2 1,159 30,000 GSF $110.00 $3,300,000
Level 5 - Residential Units (Core & Shell) 20 1,063 25,000 GSF $110.00 $2,750,000
Level 6 - Residential Units (Core & Shell) 14 1214 20,000 GSF $110.00 $2,200,000
Interior Finishes (Residential Net Area} 140,250 GSF $65.00 $9,116,250
Add for Pool / Misc. Site Amenities 1 LSUM $500,000 $500,000
Totals 110 165,000 GSF $168.28 27,766,250
$252,420
Level 1 - Under Residential Condos/Apts. 19,239 GSF $120.00 $2,308,680
Anchor Retail - Multi Story (Core & Shell) 30,800 GSF $120.00 $3,696,000
Level 1 - Cup Cakes Bldg (Core & Shell) 6,700 GSF $120.00 $804,000
Retail - Ent. 2 Stories (Core & Shell} 18,000 GSF $120.00 $2,160,000
Retail - (Core & Shell) 3,000 GSF $120.00 $360,000
Retail - NW Prkg 2 Stories (Core & Shell) 13,200 GSF $120.00 $1,584,000
Retail - Coffee (Core & Shell) 1,800 GSF $120.00 $216,000
Retail - Hotel Pad (Core & Shell) 8,600 GSF $120.00 $1,032,000
Retail - 2 Stories (Core & Sheil) 18,400 GSF $120.00 $2,208,000
Retail - Balance to Site Plan (7/20/12) 18,570 GSF $120.00 $2,228,400
Tenant Finish Allowance 138,309 GSF $40.00  $5,532,360
Totals 138,309 GSF $160.00 $22,129,440
Dave & Buster's - 2 Stories (Core & Shell) 34,200 GSF $130.00 $4,446,000
Z Strike - 2 Stories (Core & Shell) 24,500 GSF $100.00  $2,450,000
Misc. - (Core & Shell) 1,900 GSF $100.00 $190,000
Tenant Finish Allowance 58,700 GSF $80.00 $4,696,000
Totals 80,600 GSF $194.42  $11,782,000
Restaurant - Lux. Apts. (Core & Shell) 6,300 GSF $130.00 $819,000
Restaurant - Anchor Retail (Core & Shell) 5,300 GSF $120.00 $636,000
Restaurant - (Core & Shell) 4,400 GSF $130.00 $672,000
Restaurant - Bagels (Core & Shell) 1,700 GSF $130.00 $221,000
Restaurant - Separate Pad {Core & Shell) 5000 GSF $130.00 $650,000
Restaurant - Hotel Pad (Core & Shelly 8,000 GSF $130.00 $1,040,000
Restaurant - Coffee (Core & Shell) 1,800 GSF $140.00 $252,000
Tenant Finish Allowance 32,500 GSF $125.00 _ $4.062.500
Totals 32,500 GSF  $253.92  $8,252,500
| Structured ParkingGarage

Precast Parking Garage 653,030 GSF $37.81  $24,687,869 653,030 2004 326 $12,319

Escalator Elevator Tower 16,500 GSF $349.58 $5,768,132 $2,878

Sitework 1 LSUM $1,197,818 $598

669,531 GSF $47.28 $31,653,819 653,030 2,004 $15,795

Sitework

Site Demolition & Preparation 20 ACRE $9,500 $190,000

New Surface Parking 130,800 SQFT $5.00 $654,500 | 130,900 374 350 $1,750
Roadways & Parking Lots 1 LSUM  $250,000 $250,000
Pedestrian Paving & Hardscape 20 ACRE  $15,000 $300,000
Landscape and Imigation per Site Plans * 20 ACRE  $45500 $910,000
Site Utilities (Sewer, Water, Stonn) 20 ACRE  $25,000 $500,000
Site Utilities (City Well Site Work) 1 LSUM  $150,000 $150,000
Site Utilities (Electrical Distribution) 20 ACRE  $20,000 $400,000
Site Lighting 20 ACRE  $25,000 $500,000
Retait Klosks - Enclosed 2 EACH $100,000 $200,000
Retail Kiosks - Open 4 EACH  $25,000 $100,000
Monument Signage 1 LSUM  $50,000 $50,000
Overall Site Signage 1 LSUM  $50,000 $50,000
Off Site Improvements 1 LSUM  $250,000 $250,000
20.0 ACRE $225,225 $4,504,500

The Informatlon conlained In this estimats Is the proprietary property of Hensel Phelps Conslruction Co. and may be used only by Lhe authorized recipient. Any repreduction or other reuse of this estimate or portions thereof withoul

Hensel Phelps

=)

the express consent of Hensel Phelps Conslruction Co, is strictly prohibited.
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AVENUE SHOPPES AT P83

Response to Ernst & Young Financial and Economic Analysis

The following response to the Ernst & Young (EY) Financial and Economic Analysis of Avenue Shoppes at P83, presented to the Peoria City Council
June 25, 2013, is compiled from comments and analysis by Peoria Sports Park, LLC (PSP), and the experts and consultants that make up the PSP
Development Team.

Peoria Sports Park, llc.



AVENUE SHOPPES AT P83

City of Peoria

Attn: Scott Whyte

Economic Development Services Director
9875 North 85t Avenue,
Peoria, AZ 85345

Subject: Response to Ernst & Young Financial and Economic Analysis.
Dear Mr.Whyte,

Peoria Sports Park LLC (PSP) is pleased to be partnering with the City of Peoria on Avenue Shoppes at P83, an exciting mixed-use lifestyle destination that
leverages our City's current assets and advances a sense of community and city identity, while improving the City's tax base.

PSP, as Master Developer welcomes the opportunity to respond to the findings of the Ernst & Young (EY) LLP Financial and Economic Analysis (Report)
presented to the Peoria City Council, June 25,201 3.

The Report confirms the inherent strengths of Avenue Shoppes at P83's location, including its proximity to *101 Freeway and Bell Road retail corridor °
Arrowhead Towne Center Mall * Peoria Sports Complex ¢ Harkins and AMC multi-screen movie complexes.

The Report also confirms the Project's strengths: * Superior population base over many existing retail lifestyle centers ¢ Strong growth projections well into
the future ¢ Increased growth and demand in the hotel industry ¢ Strong retail occupancy levels in the immediate area ¢ Stabilization and growth of the
City's sales tax revenues * No comparable projects within 5 miles of the Project ¢ Proximity to one of the top performing regional malls in the Phoenix
Metropolitan Statistical Area (MSA).

We concur with several of the Report’s recommendations and are currently negotiating with national retail developers. We believe that many of the
recommended performance-based metrics are already built into the Memorandum of Understanding (MOU) with the City. In addition, PSP has addressed
several of the Report’s findings, including visibility and signage.

Peoria Sports Park, llc. continued
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PSP has received favorable responses from prospective tenants; many are awaiting sign-off on the site plan before entering into formal discussions and LOls.
The Report correctly states on page |7 that, “without a specific site plan it is difficult to establish a marketable plan to take to potential tenants.” We also
agree with the Report’s recommendation to “finalize a site plan to allow the Developer to market the retail, hotel and residential components to potential
tenants, and other developers.” Securing agreements with the City is critical to moving forward and will ultimately benefit the tax base as predicted by the
Report’s strong sales tax revenue analysis.

This is the perfect time to invest in our entertainment district and create a true retail and entertainment destination for the City of Peoria. The local and
regional economies are rebounding, interest rates remain at historic lows, and growth projections for the West Valley are strong.

Successful lifestyle destinations confirm that consumers today are looking for an elevated experience. Not just a trip to the mall, a meal at a chain
restaurant, or a game at the ballpark, but an experience that feeds the soul as much as the senses, something you can't wait to share with others.

That is what Avenue Shoppes at P83 is all about. This will be a place to be and be seen, with a broad plaza and intimate courtyards, hip stores and eclectic
dining, unique events, and a boutique hotel. Combined with the Sports Complex and outstanding freeway access, there will be every reason to drop by for
an hour of shopping, an evening of entertainment, a day of activity, or a two-day getaway. A place where everyone in the family can say “See you there!”
instead of “See you later”

As Master Developer, PSP is excited to bring this type of shopping and entertainment experience to Peoria and the West Valley. | offer you a Peoria Sports
Park Development Team that has the commitment and necessary relationships with the demonstrated skills and experience to plan, finance and execute a
dynamic, successful destination to serve our community. With your office and the City's continued support, we look forward to securing the final
agreements and moving into the next phase of development.

Sincerely,
Mike Oliver
Director, Peoria Sports Park LLC

Peoria Sports Park, llc.



AVENUE SHOPPES AT P83

Developer

The Report states that the Developer did not provide evidence of its ability to plan, finance and
execute a mixed-use retail development project. Peoria Sports Park LLC, as Master Developer,
submitted a 680 page economic analysis detailing the planning, design, and feasibility of the project
compiled by a team of leading architects, attorneys, brokers, and consultants assembled by PSP, and
which are listed on the following pages.

As Master Developer, PSP has guided the project through the initial stages of development and
negotiations with the various stakeholders to reach consensus: with the City, two major league baseball
teams, the Alter Group, existing businesses in the area, and the public. PSP continues to forge agreements
with the right partners at the appropriate times in the development phases.

PSP intends to bring on a national retail developer when all the contingencies are removed and the
Development Agreement is approved by the City Council. The City of Peoria has entered into
agreements with PSP based on PSP's ability to meet its stated commitments. Peoria Sports Park LLC
remains confident that it can deliver on the unified vision for this location.

Peoria Sports Park, llc.
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Development Team

Peoria Sports Park LLC — Developer Partner

Peoria developer Mike Oliver has successfully guided the redevelopment of obsolete or underutilized sites, melding them back with more
prosperous communities. Over the past two and half years as the director of Peoria Sports Park, he has steered the Avenue Shoppes at P83
development through the RFP process, Exclusive Negotiation Agreement, Memorandum of Understanding, and Ground Lease Agreement with
the City. Mr. Oliver was born and raised in Arizona and resides in Peoria. He has well established local and national connections in the real
estate development industry. Mr. Oliver has followed, and been involved in the economic development of Peoria and the greater Phoenix area
for more than three decades, and especially understands the unique challenges and tremendous potential of the Peoria and West Valley market.

Chandler Hotel Group — Developer Partner

Jared Chandler leads the Chandler Hotel Group. Chandler Hotel Group is made up of seasoned experts that have spent most of their
professional life in the investment advisory, management, construction, and design of hospitality assets. With over two billion in transactions
since its inception, Chandler Hotel Group provides the most comprehensive, value-added service to the hospitality investment industry.
www.chandlerhotelgroup.com

Michael Baker Jr Corp — Designer/Architect

Michael Baker Jr. Inc., is a 73-year old design firm with offices throughout the United States. The Baker-led design team is positioned in Phoenix,
AZ and is readily accessible to the project site, development team, and City of Peoria officials. In 2012, Baker reported gross revenues in excess
of US $500 million, and has ample resources to complete the design work necessary for this project. The Baker lead designer for this project,
Matt Lamont, is an Arizona Registered Architect with more than 25 years of experience. He has worked with high-profile clients throughout the
United States in fashioning successful and lasting projects. www.mbakercorp.com
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Deve | @) p m eﬂt Team continued

Velocity Retail Group — Retail Broker

Velocity Retail Group is a full service retail commercial real estate company based in Phoenix, Arizona doing business
throughout the Southwest.Velocity Retail Group specializes in retail tenant representation, landlord representation, build-to-
suit, buy-to-suit, and investment advisory services. Its principals have more than 100 years combined experience helping their
retail clients successfully outperform the market. Velocity Retail Group completed || transactions during the month of
December 2012, totaling 300,000sf. www.velocityretail.com

Fennemore Craig, PC. — Counsel

Fennemore Craig has helped the West’s entrepreneurs, as well as its largest businesses, with their legal needs for more than
125 years.The firm is one of the largest legal firms in the State of Arizona and the Southwest with offices in Phoenix, Tucson,
Denver, Las Vegas, Reno and Nogales. Fennemore Craig serves companies in real estate development, retail, technology and
biotechnology, aerospace, petroleum, mining, sports, manufacturing, agribusiness, and financial services among many others.
The firm's real estate group is one of the largest and most sophisticated in the Southwest. www.fclaw.com

Specialty Retail Properties — Restaurant Broker.

As part of Terrafirma Commercial Real Estate, Specialty Retail Properties provides full service commercial real estate brokerage
services and tenant representation with emphasis on unique retail/restaurant tenants and properties. John A. Rigau, Principal, has
more than 20 years of experience in commercial real estate leasing, sales and development. Mr. Rigau’s commercial real estate and
marketing experience ranges from super regional malls to grocery-anchored neighborhood centers, streetscape retail, lifestyle
centers and office building development. www.tfcaz.com

Peoria Sports Park, llc.
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Development Team continued

Redev Advisory Group LLC — Financial/Government Consultant

Redev Advisory Group provides professional consultant services to the private and public sectors in the areas of community
and economic development as well as technical assistance in housing, planning, leadership training and grantsmanship.

Financial Consultant: Michael Watkins, Redev CEO, has more than 45 years experience in tax and financial analysis. He spent 35
years at KPMG, rising to the position of Senior Partner in the New York Executive Office. Mr. Watkins has served as financial
consultant to Avenue Shoppes at P83 since 2008.

Government Consultant: Lynda Rahi, Principal, has served as a top administrator in State and City government for 23 years prior
to entering the real estate industry. As Phoenix City Manager (1989-91) she was instrumental in the development of a 22-acre
regional mall; negotiated and worked on the plans to obtain a |.2 million square foot computer complex (Sun Microsystem);
worked on the development of two twelve-story office buildings and a 266-room hotel complex.

CBRE, Inc. — Real Estate Consultant

CBRE Group, Inc. (NYSE:CBG), a Fortune 500 and S&P 500 company headquartered in Los Angeles, is the world’s largest
commercial real estate services and investment firm in terms of 2012 revenue. The Company has approximately 37,000
employees, and serves real estate owners, investors and occupiers through more than 300 offices worldwide. CBRE offers
strategic advice and execution for property sales and leasing; corporate services; property, facilities and project management;
mortgage banking; appraisal and valuation; development services; investment management; and research and consulting. CBRE
produced the As Built Appraisal of the Project, and submitted it to the City. www.cbre.com
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Site Analysis

The Report’s comments pertaining to site visibility, the shape of the site, and the shape of the proposed buildings, are considered to exceed the
bounds, or scope, of a financial analysis. However, PSP will address the issues raised, as it is our belief that the Report does not take into account several
key factors and information in coming to its conclusions.

Perspective by Baker Architectural Team
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Visibility and Accessibility

The Report asserts that the site has limited visibility from the nearby 101 Hwy. However, the visibility and
accessibility to Avenue Shoppes at P83 from 101 Hwy is comparable to other similar successful projects around
the country, and surpasses that of other very successful projects in the Phoenix MSA.

In terms of visibility, the project design contains several structures in excess of seventy-five feet (75'). The top of
the spire atop the large parking structure will measure one hundred and twenty-seven feet (127°) above grade,
making it visible from the 101 Hwy. Additionally, both the hotel and multi-family structures will be in excess of
five (5) stories, which would be the tallest structure in Peoria, making them visible from the freeway and Bell Rd
as well.

It should also be noted that the location of a site immediately against a freeway is no guarantee of the success of
a project, nor is location alongside a freeway a required ingredient of a project's success.A prime example is the
Biltmore Shopping Center, constructed nearly a mile from the nearest freeway. Arrowhead Towne Center, the
second highest performer of regional malls in the Greater Phoenix area, is also no closer to the freeway than the
Project. Kierland Commons is located approximately three miles to the South of the 10l Hwy, and its distance
from a freeway has not impacted its success.

The Report also presupposes that the proposed parking structure will impair views of the Project from the
North. However, with the new design and layout of the new garage, PSP has removed much of the mass along
83rd Avenue and has angled the garage away from 83rd Avenue, opening up an opportunity for a new restaurant
pad.This has increased visibility to the project with greater exposure of the Retail component from 83rd Avenue.

The Development Team feels that the parking structure, through its design and innovative and captivating use of
graphics on its elevations, will serve as a beacon, attracting customers to the project and to the Sports Complex.
The Sports Complex light standards, which are visible from most locations in the vicinity of the Project and
currently serve as a beacon to the existing Sports Complex venue, will continue to be visible.

Peoria Sports Park, llc.
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New Site Plan - Option A
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New Site Plan - Option B
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Shape

A retail development need not be perfectly rectangular or square in shape in order for it to be successful. The
Grove, in Los Angeles, proves that an irregular and comparably-sized site can in fact yield a successful project.
The northwest corner of Kierland Commons has a broad arc along Greenway Parkway.

Any challenges created by the irregular shape of the parcel are mitigated by the proposed design features
along the outside of the project, multiple ingress points from every side of the property, alignment of parking
fields around the property and the positioning of the hotel on the southern point of the project, removing
the most difficult area of the property to lease. These features allow the retail, restaurant, and entertainment
portion of the property to have a Main Street-like feel and flow, where shoppers can easily see most of the
tenants from anywhere in the property.

While the Report characterizes the unusual building configurations or angles due to the site's odd shape as
challenging, the Development Team views this as a positive. CBRE, engaged by PSP to do the As Built
Appraisal and Market Values had no concerns on the shape of the project in determining its value or tenant
acquisition. The variation in facade orientation, height, and complexion emphasizes the goal of differentiating
the appearance of the retail and project structures from the typical, bland and perfectly square big-box
structures which pervade the area.

This goal is further supported by both the Urban Design Study of PDC and the Market Analysis of SPClL. The
design team has overcome any perceived flaw in the site shape with the dynamic integration of the various
components which is both economical and appealing to the retail patron, and adds to the experience.

Perspective by Baker Architectural Team
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Digital Signs

The City engaged Gensler to conduct a visibility, signage, connectivity and identity study. It has already

approved the study’s recommendations and has instructed Staff to move forward with the P83 improvements.

In addition to the City's separate commitment to improve lighting, accessibility, wayfinding signs, pedestrian

walkways and the raised median in P83's shopping and dining area along 83" Avenue, the City’s RFP directed Avenue Shoppes at P83
PSP to recommend independent sources to help fund these improvements. In response, PSP is proposing to

pay for the cost, installation and maintenance of digital signs on the 10l Hwy and up to |9 locations

throughout the entertainment district. Under PSP’s proposal, the City would receive annual revenues over a

40-year master sign agreement, if the City adopts a digital sign ordinance in the near future. This signage will

improve the visibility of the Project and the P83 Entertainment District.

The digital signs proposed on [0l Hwy include 2 strategic sites to bookend the P83 Entertainment District,
one located at Skunk Creek Wash and 101 Hwy and the other located at Bell Road and 101 Hwy. All the
signage will be designed with a consistent P83 theme, will be esthetically pleasing, and will allow advertisers to
create custom content quickly and with maximum impact. Along with national and local advertisements, the
signs can promote games and events at the ballpark, special city events and provide community information.

Digital signs have been shown to be highly effective. A recent study by Arbitron found that nine out of ten
people notice the advertising copy on digital signs most of the time, and two out of three people agree that
they are an appealing way to advertise. The digital signs will address the site visibility and wayfinding concern
raised in the Report, be a significant source of additional revenue for the City and could help pay for the cost
of the P83 improvements and identity campaign. It is PSP’s hope that the City will adopt a sign ordinance in the
near future to achieve these stated benefits to the Project and the City.

Peoria Sports Park, llc.
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Project Analysis
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Second Story Retall Space

It is clear that second-story retail space presents challenges in any project outside of a
Regional Mall. However, two-story retail, where a retail tenant has multiple floors that are
accessed by internal staircases or elevators, has proven to be very successful for Lifestyle
Center Tenants. It is apparent that Restoration Hardware, Urban Outfitters, and H&M at
Scottsdale Quarter successfully occupy multiple floors.

This is the vision for PSP's second-story retail space shown on the Conceptual Leasing
Plans. This space will be tied to a ground floor retail suite, and is not intended to be
separately leased without a ground-level retail presence. The exception would be for
specialty users such as an iPic theatre that welcome second floor access, similar to the iPic
theatre at Scottsdale Quarter and the AMC theaters at the Esplanade at 24 St and
Camelback Rd.

This retail concept is tested, and is found to work quite successfully throughout the
Southwestern United States.
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Comparisons

The Report makes considerable comparisons to the Park West and Westgate developments, in terms of the amount of success and vacancy rates
experienced at both venues. The Report fails to acknowledge that both of these venues were constructed during the worst recession in 80 years, which
significantly detracted from their ability to gain market traction.

In addition to the recession, Park West was also ill-conceived, as it is at a freeway exit that is not heavily travelled, lacks surrounding traffic generators,
and has an incredibly poor layout. VWestgate was created to feed off the University of Phoenix Stadium and Glendale Arena. While this project is vibrant
on event-days, it struggles mightily due to the lack of daytime employment and buying power within the immediate trade area. Both venues were also
constructed in mostly vacant, undeveloped greenfield areas lacking significant existing residential areas, with poor demographics, detracting from their
ability to gain market penetration.

The Avenue Shoppes Project has none of these detracting factors.The Project will be developed as an in-fill project in the middle of a more affluent trade
area in the City, with strong complementary retail real estate, and the retail buying power that is validated by the high sales PSF at Arrowhead Towne
Center. Not only is the Project surrounded by destination locations like the ballpark, movie and live theatre venues, but the area is popularly known as
the City's restaurant row.

Peoria Sports Park, llc.
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Competition and Attracting Shoppers

The Report postulates that it will be difficult to attract shoppers to a single Northwest Valley site, given the already high clustering of retail there. This
would be true, if the retail experience envisioned by the developer sought to copy everything else along the Bell Road corridor and Arrowhead area.

By elevating the experience, as recommended by the SPC| Market Analysis and as proven a decade ago by Kierland Commons, retail patrons will be
attracted to the project because it will be a high quality development offering a unique retail and entertainment experience.

Presently, patrons of the North Peoria, North Glendale and Arrowhead areas who desire an elevated experience, and who possess significant levels of
expendable household income, venture some twenty (20) miles to the East to Kierland Commons and Scottsdale Quarter. Further, as this project does
not seek to copy those two highly successful projects, but rather to emulate their level of quality and experience, the intention is to draw patrons from
those locations as well.

Peoria Sports Park, llc.
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Demographic Analysis

The Report’s narrative on the West Valley trade area, is surprising in its contrast to the data
it presents. Based on the Report’s Exhibit F — Summary of Comparable Projects, the data
suggests that the Subject Property shows a higher population and median household
income than not only Westgate and Park West, but also Scottsdale Fashion Square.
Furthermore, the Project boasts a higher buying power than any analyzed comparable
center, with the exception of The Village at Arrowhead, located approximately 3 miles away.

When analyzing these numbers, it is clear that a 5.0 mile radius is ineffective in assessing
the true trade area for Avenue Shoppes at P83.Westgate is 6.3 miles from the Project, so
the significantly lower median household income clearly shows the demographic to the
south is not the target customer. To get a more accurate representation of the true trade
area, Velocity Retail Group created a custom demographic report with the true trade area
boundaries shown on the accompanying map.

Custom map boundaries, determined by Velocity Retail Group,
display what the firm believes to be the true trade area.
Map generated by Pitney Bowes Mapinfo application.

Peoria Sports Park, llc.
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Demographic Analysis

Assessing the trade area based on this custom demographic search, it certainly appears that the fundamentals and buying power (as defined by the
Report as Median HH Income x # HH?’s) exist for a project like Avenue Shoppes at P83 to succeed.The Report’s statement that “The Median household
income...is comparable to the MSA overall, but significantly lower than most of the comparable lifestyle and regional mall properties”” becomes
erroneous when the trade area is judged based on the locality of the consumers a project such as this attracts.

In conclusion, based on the custom demographics map and report provided by Velocity Retail Group and reflected in the first column in the table
below, the analysis of a more focused trade area validates the buying power of the Peoria/Arrowhead Trade Area.

Selected Excerpts from EY Report's Exhibit F

Summary of Comparable Projects

A Sh Arrowhead Towne . Scottsdale
with cﬁ:ﬁ‘zemoi&zﬁity* Center Village at Arrowhead Parkwest Westgate Fashion Square
Population 215,278 279,501 255,78 282,425 321,507 182,444
Median HH
come $/5315 $46,682 $56,849 $38,985 $37,871 $40,564
Buying Power $5,976,320,565 $5,436,527,368 $5,702,311,400 $3,876,879,798 $4,058,597.798 $3,524,123,055

* Based on map, page 20

Peoria Sports Park, llc.
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Trade Area Sales and Vacancy

The sales PSF for regional malls owned by Macerich are based on company-reported data that is currently only six months old.While this data is fairly

close, it is not entirely accurate.

The Mall sales PSF reported by Macerich as of Q2 2013 clearly show that Arrowhead Towne Center is the second highest sales PSF of any regional mall in
Phoenix MSA owned by Macerich.This, coupled with their 98% occupancy, suggests that retailers are experiencing great success in this Trade area.

As of July 20, 2013, CoStar, the commercial real estate listing and analytics service used by the majority of commercial real estate professionals, shows a
retail vacancy rate of 6% in the Arrowhead area, defined by 101 Hwy to the west and north, Skunk Creek to the south, and 59® Ave to the east. The
Arrowhead area lists 6.02M square feet of total retail, with less than 400,000 total square feet available. This vacancy rate is approximately 30% lower than
the vacancy rate listed in the Phoenix MSA. The additional GLA added by Avenue Shoppes at P83 (at 100% vacancy) would only increase the vacancy in
the trade area to 9%, which would still be considered a healthy real estate market by most counts.

In conclusion, this lack of available retail space for tenants not currently present in the Arrowhead area leaves an opportunity for a unique destination-
oriented project and the high retail sales PSF validates the assessment by Velocity Retail Group that this is a vibrant and successful trade area.

Selected Regional Mall Sales PSF*

Biltmore Fashion Park $986
Arrowhead Towne Center $660
Scottsdale Fashion Square $626
Chandler Fashion Center $586

* Provided by Velocity Retail Group through confidential sources

Peoria Sports Park, llc.
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Target Retailers

According to page 7 of the Report,“The Developer’s target list of retailers is a wish list of many of the
most sought-after retailers in the US that all lifestyle centers target. Several of these tenants would be
difficult to attract to the Project location in the northwest market. Many of these anchors have one or
two locations already in the Phoenix market or are not currently present in the Phoenix MSA.”

The Report goes on to propose that the target anchors would either have concerns about
cannibalization of their stores “within the same trade area”, that they “have more limited retail
locations and would target the more established mid-scale and lifestyle submarkets such as Scottsdale,
Biltmore, or the San Tan submarkets”, and that “The remaining target anchors not currently in Phoenix
have more limited high-profile retail locations”

However, based on existing conditions, careful analysis, and preliminary discussions with tenants, the
Velocity Retail Leasing Team and CBRE take issue with the Report’s assessment of Avenue Shoppes at
P83’s ability to attract the target tenants, and addresses each of these assessments on the following pages.

Peoria Sports Park, llc.
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Target Retallers

Cannibalization within the same trade area: Only one of the target tenants stated they were unsure of the impact a west side location would make on
their existing stores. Other target anchors have expressed that the Arrowhead area is a void for their brand and that a location in this trade area
would not affect their locations at Scottsdale Fashion Square, Kierland Commons, or Biltmore Fashion Park. These target anchors do not have a
presence in a trade area that would be impacted by Avenue Shoppes at P83.

Proximity to competitive properties: The Report states that a number of similar or competitive properties are located within 20 miles of the Project.
However, the drive time and drive distances suggest this is an inefficient method of assessing the proximity. The map on the following page outlines the
distances listed in the table below.

Kierland Scottsdale Scottsdale Biltmore

Commons Quarter Fashion Square Fashion Park Westgate
Distance from Avenue Shoppes 8 s 195 145 65
(miles)
Driving Distance fr9m 23 23 359 286 8.4
Avenue Shoppes (miles)
Drive Time from
Avenue Shoppes (minutes) = » 38 0 3
See distance map on following page Table created by Velocity Retail Group

Peoria Sports Park, llc.
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Approximate distance and drive times to competitive developments.

i Map created by Velocity Retail Group
PGOI'I a SpOI’tS Park, | | C. Map generated by Pitney Bowes Mapinfo application
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Target Retailers continued

Attraction to the Northwest (Arrowhead) Market: As discussed in the true trade area, retail sales, and Arrowhead area retail vacancies, this is a healthy
market with more demand than there is available retail space. Contrary to the Report’s statement, this is a very well-established infill sub-market. Poor
design and location are the reasons for the lack of success of the lifestyle projects discussed (Park West, Westgate). Avenue Shoppes at P83 is in the
middle of a more affluent trade area surrounded by strong complementary retail real estate and destination locations like the ballpark, movie and live
theatre venues, as well as popular restaurants.

Limited Phoenix locations or not in the MSA: The target anchor tenants being pursued at this time are all tenants that have a retail presence within the
MSA, most having at least three locations. The target anchors with whom the leasing team has had discussions with are currently investigating the
northwest market to determine if a site in the trade area meets their requirements. Note: These tenants are not investigating the viability of the
market — they want to be in the Arrowhead area. Their research and investigation is to determine if a viable location currently exists, or is planned in
this area for their brand.

More limited, high-profile retail locations: At no point does the Report reference any tenant that fits this classification. In Exhibit F of the Report, it
specifically calls out Crate & Barrel, H&M, Williams-Sonoma, Pottery Barn, Dave & Busters as the anchors/major tenants for the Project. All of these
tenants have multiple locations in the MSA.

For the stated reasons,Velocity Retail Group and CBRE have every confidence in Avenue Shoppes at P83’s ability to attract the target tenants.

Peoria Sports Park, llc.
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Public Parking Garage

PSP takes exception to the Report’s recommendation that it construct the garage with reimbursement from the City over a pre-determined timeframe.

While the developer is building the parking garage, it is separate from the project in that it is a public garage, primarily benefiting the Sports Complex to
meet the City's commitment to the teams to provide adequate parking. Regardless of what project is ultimately built on this site, the City will have to

replace the current surface parking with a parking structure.
Additionally, the City is protected by the MOU, which clearly states that PSP must secure a sufficient number of tenant non-contingent contracts before
the City will fund the construction of the garages.

Exterior Perspective - West of 83rd Ave at Stadium Way Perspective by Baker Architectural Team

Peoria Sports Park, llc.
27



AVENUE SHOPPES AT P83

Perspective provided by PSP

Peoria Sports Park, llc.

Hotel

The hotel is an important and highly valued component of the Project.

A multi-year study by one of the nation's largest retail center owner-developers, whose
assets include the Ritz-Carlton Tysons Corner Galleria and the Westin Dallas Galleria,
found that “a hotel adjacent to retail results in a substantial boost to both the hotel and
retail components — the increase in revenues ranged from 20-40%.”

Moreover, according to the U.S. Travel Association, “more than 3 out of every 4 (77%) U.S.
Domestic trips are for leisure, and for many years ‘shopping’ has been the #| or #2 travel
activity for leisure travelers.”

Chandler Hotel Group currently operates hotels equal to those proposed for Avenue
Shoppes at P83. Furthermore, the hotels suggested for this development will offer
enhanced features and meeting space currently absent from the trade area.

While the preference is still an | |-story boutique hotel, the Development Team is pursuing
alternatives to lower construction costs and improve the Project's IRR as the Report
recommends. As such, PSP is submitting two options for the hotel along with a pro forma
statement and site plan for each option.
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Hotel

Option A

PSP has been in discussion with Hilton Hotels regarding a four-story boutique Hilton Garden Inn.The plan is to replace the residential tower with a four-
story hotel that is more integrated with the retail component. The hotel will be above two levels of parking, so the structure will be six stories and will
still have a rooftop bar that will have a full view overlooking both the interior of the development, along with the baseball fields on the opposite side.

This hotel will be a three-and-a-half star asset with the finishes expected of an upper mid-tier full service hotel, and will be the nicest hotel in the trade
area. The construction cost of Option A will be roughly 50% less than Option B due to its reduced size and type of construction. While Option A has
fewer floors than Option B, it will only have 46 fewer rooms.

With Option A replacing the residential tower, it opens up the parcel where the |1-story hotel was planned. This parcel will be left vacant and would
become Phase Two of the Project. Phase Two would include a list of proposed uses such as additional retail/anchor space, condominiums, class A offices,
or a combination of the three. In the interim, the parcel would be used for more landscaping or parking.

Peoria Sports Park, llc.
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Hotel

Option B

Option B is the |l-story hotel, minus the structured parking that has been
moved to the retail area of the development. This will reduce the construction
cost of the hotel by about $6 million which significantly improves the IRR.
However, there is still a gap in the IRR and if the City is set on an | |-story
hotel, it will have to provide additional incentives to procure a hotel at this
level of quality.

This is not unprecedented. According to the Report, page 41,“It is common for
municipalities to participate financially, for public infrastructure, remediation of
environmental issues or other components of a project that benefit the overall
City and generate accretive tax benefits.”

Perspective provided by PSP
Peoria Sports Park, llc.
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Debt Equity Plan and LOls

Several traditional financial institutions, investment banking firms, private equity groups and national retail developers are expressing an interest in
financing and participating in the Project. Additionally there is strong interest from the retail industry. Ve have received one letter of intent and are in
discussions with multiple other interested parties.

However the remaining obstacles to securing commitments are not having a City-approved contingency-free site plan and a development agreement. The
Report recognizes this challenge and on page |7 recommends the finalization of “a site plan to allow the Developer to market the retail, hotel and residential
components to potential tenants, and other developers.”

PSP is working with the City to remove the remaining contingencies, finalize and approve the site plan for the Project. The location of the City financed
parking structure, up until recently, was in question, placing contingencies to completion of the development agreement. In an effort to move the process
forward, PSP has identified an alternative location for the parking garage that tentatively meets all the stipulated requirements as well as the development
agreement, and would immediately remove one of the two remaining contingencies that is currently delaying the site plan approval. Once the City signs off on
a contingency-free site plan, PSP can actively market and finalize equity commitments and LOls.

Moreover, while LOls have yet to be secured, history shows that if one or two anchor tenants agree to open at a lifestyle/town center-type property, the
remaining smaller tenants quickly follow suit, creating significant momentum in a very short time.The retail leasing team at Velocity Retail Group has had
on-going conversations with several retailers that have expressed preliminary interest. We look for the next 3-6 months to create the preliminary
interest from the anchor tenants that will push the leasing of Avenue Shoppes at P83 forward.

Peoria Sports Park, llc.
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LOI
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Perspective by Baker Architectural Team

GPLET Designation

The recent intent by the City to participate in qualifying for Government
Property Lease Excise Tax (GPLET) would make Avenue Shoppes at P83 eligible
for tax exempt status, based on the City's entertainment designation for the P83
District.

This exemption applies to projects that are used primarily for athletic,
recreational, entertainment, artistic, cultural or convention activities. Preliminary
financial analysis shows that the GPLET tax exemption would provide significant
tax savings in the order of roughly a million dollars a year. a savings PSP, as Master
Developer, can pass on, giving the Project a major advantage in attracting national
tenants.

While the Project qualifies for GPLET tax exemption status, the Project does not
want to benefit at the expense of local schools. Public schools are already under
enormous pressures, and PSP is committed to paying an in-lieu fee equal to the
amount it would pay to the local school district if the Project did not qualify for
the GPLET tax exemption.
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Financial Conclusion

As financial consultant for the Avenue Shoppes at P83, Redev Advisory Group contends that PSP has addressed the Report’s concerns on the Project’s
perceived low IRR and shortfall in NPV.These concerns were based on an assumed conceptual cost for the Project of $212 million. The Report also
observed that it would likely require $60 to $90 million in developer’s equity and the remainder in construction financing to cover the $212 million of
estimated cost.

The estimated cost of the new Project Plan A is now less than $100 million. This will reduce required developer equity down to $30 to $40 million, a
much more attainable capital level for a Project reflecting the greatly improved IRR of Plan A.

As further support for the Plan A financing, PSP has secured Letters of Interest from major financial institutions indicating their desire to be a finance
partner in the Plan A Project, and possibly Plan B, once a final agreement with the City is executed and certain contingencies resolved.

Finally, under the new Plan A, PSP has increased the number of parking spaces in the public garage by approximately 698 spaces, for a net of
approximately 2,549 spaces. This will allow Avenue Shoppes to utilize the extra parking in the public garage and eliminates the need to build an
additional structure, which also enhances the Project’s IRR.

In conclusion, the redefinition of the Project as Plan A and the corresponding reduction in development cost to less than $100 million has improved
the investor’s IRR to an acceptable level and reduced their equity commitment to a much more reasonable amount of $30 to $40 Million, as evidenced
by their LOIs. Additionally, the new Plan A has little or any adverse affect to the projected sales tax revenue of the calculated by EY.

Peoria Sports Park, llc.
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Conclusion

Avenue Shoppes at P83 has benefitted from the Ernst & Young Financial and Economic Analysis. The Report confirms many of the Project’s inherent strengths: its
proximity to the 10l Freeway and Bell Road retail corridor, Arrowhead Towne Center Mall, and Peoria Sports Complex; its superior population base; Peoria’s
strong growth projections; high retail occupancy levels; and the lack of comparable projects within 5 miles of Avenue Shoppes at P83.

The Report also exposed weaknesses that the PSP Development Team took to heart.As a result PSP has submitted a revised site plan and improved pro formas
to meet specific EY recommendations to raise the IRR and attract investors. The Report acknowledges that a city approved site plan and a development
agreement will allow the Developer to market Avenue Shoppes at P83 to potential tenants, and other developers.

In areas where the PSP Development Team took exception to the Report’s findings it has provided additional information and analysis to support its position,
most notably on the perceived site challenges, visibility and accessibility, the true trade area and target retailers.

PSP, as Master Developer, has a vision for Peoria and the West Valley: A place where visitors can experience those magical moments when everything just feels
right, a win that thrills you, a live show that moves you, a cafe that transports you, a room that soothes you, or a new dress that is “so you”.These moments are
often the result of inspired design.

Avenue Shoppes at P83 is inspired, designed to satisfy every mood, whether an action packed blockbuster at the theatre, a kaleidoscopic 3D laser show, or a
hotly-contested baseball game. Maybe your mood is a quiet dinner for two and a hotel room to escape to, or perhaps its a new pair of shoes that's calling you.
Avenue Shoppes at P83 is a true lifestyle destination, the first of its kind in Peoria. An elevated experience that will set the standard for future developments in
the West Valley.

PSP, as Master Developer is committed and heavily invested in Peoria and Avenue Shoppes at P83. Ve have assembled an expert team of experienced
professionals with successful track records in their respective fields, and will partner with a national retail developer.VVe look forward to continuing to work with
the City to make this Avenue Shoppes at P83 a success.

Peoria Sports Park, llc.
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Every reason to drop by for an hour of shopping, an evening of entertainment, a day of activity, or a two day getaway.

| See you therel!
Peoria Sports Park, llc.
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PEORIA SPORTS PKTHE AVENUES SHOPPES AT P83 EY IRR PLAN B PUBLIC PARKING GARAGE COST SUMMARY

Peoria Sports Park, llc.
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Michael Baker Jr., Inc.
A Unit of Michael Baker Corporation
2929 North Central Avenue
Suite 800
Phoenix, AZ 85012
(602)279-1234
(602)279-1411

13 September 2013
The Avenue Shoppes @ P83 — Parking Needs Analysis
OPTION A

EXISTING PARKING
e West Lot 1,851 spaces
TOTAL EXIST. PARKING 1,851 SPACES

PARKING NEEDS @ 100% Maximum Utilization of BOTH the Project and Stadium

«  Project Spaces Needed 1,029 spaces

« Hotel / Conference Needed 226 spaces

« Team Fan / Patron Parking 1,851 spaces (Use 0% Interaction*)
TOTAL PARKING NEED: 3,106 SPACES

NEW PARKING PROVIDED @ PROJECT
« 3,157 Spaces (surface + structured parking)
o 1,792 Spaces at Large Onsite Garage (City financed public garage)
o 757 Spaces at ‘Mariner’ Garage (City financed public garage)
o 201 Spaces beneath Hotel (PSP owned and financed garage)
o 407 Surface Spaces (@ immediate vicinity of project / former West Lot) (by PSP)
= 3,157 Spaces Provided which are available for use by project and stadium

SPACES PROVIDED: 3,157 spaces
SPACES REQUIRED: 3,106 spaces
TOTAL SURPLUS / deficit: 51 spaces
Notes:

« 1,155 parking space count for project need includes both patron and employee parking.
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Michael Baker Jr., Inc.
A Unit of Michael Baker Corporation
2929 North Central Avenue
Suite 800
Phoenix, AZ 85012
(602)279-1234
(602)279-1411

13 September 2013
The Avenue Shoppes @ P83 — Parking Needs Analysis
OPTION B

EXISTING PARKING
e West Lot 1,851 spaces
TOTAL EXIST. PARKING 1,851 SPACES

PARKING NEEDS @ 100% Maximum Utilization of BOTH the Project and Stadium

« Project Spaces Needed 1,155 spaces

* Hotel / Conference Needed 269 spaces

- Team Fan/ Patron Parking 1,851 spaces (Use 0% Interaction*)
TOTAL PARKING NEED: 3,275 SPACES

NEW PARKING PROVIDED @ PROJECT
« 3,304 Spaces (surface + structured parking)
o 1,792 Spaces at Large Onsite Garage (City financed public garage)
o 757 Spaces at ‘Mariner” Garage (City financed public garage)
o 327 Spaces at Hotel (PSP owned and financed garage)
o 428 Surface Spaces (@ immediate vicinity of project / former West Lot) (by PSP)
= 3,304 Spaces Provided which are available for use by project and stadium

SPACES PROVIDED: 3,304 spaces
SPACES REQUIRED: 3,275 spaces
TOTAL SURPLUS / deficit: 29 spaces
Notes:

- 1,155 parking space count for project need includes both patron and employee parking.
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Perini Cost Summary — P83 Public Parking Garage
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Perini Cost Summary — Mariners Garage
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Option A Site Plan
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PEORIA SPORTS PKTHE AVENUES SHOPPES EY IRR PLAN A 60% FINANCED 140 KEY HOTEL CONFERENCE CTR FINANCIAL PROFORMA REV 09272013
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PEORIA SPORTS PKTHE AVENUES SHOPPES AT P83 EY IRR PLAN A 60% DEBT FINANCED RETAILENTERTAINMENT FINANCIAL PROFORMA REV 09272013
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PEORIA SPORTS PKTHE AVENUES SHOPPES AT P83 EY IRR PLAN A 60% DEBT FINANCED RETAILENTERTAINMENT FINANCIAL PROFORMA REV 09272013
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Option B Site Plan
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PEORIA SPORTS PKTHE AVENUES SHOPPES AT P83 IRR EY PLAN B 60% FINANCED 186 KEY HOTEL FINANCIAL PROFORMA 9272013
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PEORIA SPORTS PKTHE AVENUES SHOPPES AT P83 EY IRR PLAN B 60% DEBT FINANCED RETAILENTERTAINMENT FINANCIAL PROFORMA REV 09272013
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PEORIA SPORTS PKTHE AVENUES SHOPPES AT P83 PLAN B IRR INVESTOR 60% DEBT FINANCED RESIDENCES FINANCIAL PROFORMA 9272013
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PEORIA SPORTS PARK THE AVENUE SHOPPES P83 IRR PLAN B (HP)HOTEL 186 KEY PKG GARAGE DEVELOP COSTS 2013-2015 9272013
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Pg 53 PEORIA SPORTS PARK AVENUE SHOPPES PLAN B FINANCIAL SUMMARY  IRR EY,CITY 9272013
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LOI
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City of Peoria
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Summary of Findings
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Ernst & Young LLP Tel: +1 602 322 3000
Ernst & Young Tower Fax: +1 602 322 3023
One Renaissance ey.com

o Square
Building a better Suite 2300

working world 2 North Central Avenue
Phoenix, AZ 85004

City of Peoria

Attn: Scott Whyte

Economic Development Services Director
9875 North 85th Avenue, 2nd Floor
Peoria, AZ 85345

Peoria Sports Complex

Dear Mr. Whyte,

In accordance with our statement of work dated 8 October 2013, EY is pleased to present the
following Report (the Report) summarizing our findings on the revised redevelopment
proposal being considered by the City of Peoria (City). This phase of work incorporates prior
work completed by EY on the project from April-September 2013. The City has entered into
exclusive negotiations with Peoria Sports Park, LLC as the Master Developer (Developer), for
the proposed project, and their development partners (the Development Team), to develop the
site.

The proposed project (Project or Subject) includes a mixed-use lifestyle center development
located on a 17.5-acre site adjacent to the Peoria Sports Complex Major League Baseball
Stadium (Stadium). Specifically, the Project is planned to include 241,000 square feet of
lifestyle and entertainment-oriented retail space, a 140-room hotel with a 10,000 square foot
conference center, serviced by surface and parking structures totaling over 2,600 spaces. The
Project has delayed the residential component; however an option of providing 110 residential
units is included as a possible future phase.

In accordance with our engagement letter, our analysis is subject to the Assumptions and
Limiting Conditions as well as the Terms and Conditions of the EY Engagement Letter dated
17 April 2013 and the Statement of Limiting Conditions in this Report. EY did not conduct a
feasibility study, but analyzed the projected revenues and expenses and analyzed the figures
for market support.

The purpose of our analysis is to analyze the responses provided by the Developer and his
development advisors. EY did not conduct a feasibility study. The procedures performed by
EY are included in the body of this report.

The procedures that we performed do not constitute an audit of the valuation information in
accordance with generally accepted audit standards, nor do they constitute an examination of
prospective financial statements in accordance with the standards established by the
American Institutes of Certified Public Accountants.

The Report is based on facts of which EY is aware, estimates, assumptions and other
information derived from its research, knowledge of the industry and meetings with you or
your advisors. We will state our information sources and the basis of our estimates and
assumptions in this Report. All such estimates and assumptions are inherently subject to
uncertainty and variation depending upon future events, which cannot be accurately foreseen.
Our estimates will in any event be based on general economic conditions as they exist on the
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date of the analysis and will not contemplate the potential for any sudden or sharp rise or
decline in those conditions. We make no representation, and give no assurance, that any
estimates or results can or will be achieved. Actual results may vary materially from the
estimates presented.

Any financial analyses contained in the Report are not forecasts or projections as defined by
the AICPA. Rather, they are used as contemplated by the Uniform Standards of Professional
Appraisal Practice ("USPAP"). Accordingly, terms such as “project,” “projections,” or
“forecast” in the Report relate to broad and generally perceived expectations of future events
or market conditions.

EY did not conduct any architectural, engineering, soil or subsoil study, property survey, or
environmental investigation, and will not assume any liability in connection with such.

We appreciate the opportunity to serve as advisors to the City of Peoria. Do not hesitate to
contact Steven A. Klett at 602-322-3637 if you have any questions about this engagement or
if we may be of any further assistance.

Sincerely,

[DRAFT]
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Project overview

The City of Peoria is engaging in various economic development projects that would require
financial analysis and fiscal impact analysis so as to determine the accuracy and cost
reasonableness of development proposals that are submitted to the City and estimate the
Project’s return on investment.

Target projects include, but are not limited to, retail and entertainment expansions, parking
garages, pedestrian connectivity and infrastructure improvements, university and healthcare
campus developments, redevelopment and revitalization projects, and signage and way
finding.

In March 2011, the City entered into exclusive negotiations with Oceans West as the Master
Developer (Developer) and their development partners (the Development Team), for the
development of the Peoria Sports Complex Redevelopment Project. The original development
partner (affiliated with the Osage Indian tribe) withdrew from the Project and was replaced
with Chandler Hotel Group, a hotel property manager and advisor.

On June 25, 2013 EY delivered the Phase | written report summarizing our findings to the
City and presented these findings to the City Council in an Executive Session. As a result of the
summary of findings and recommendations report, the City Council requested that the
Developer address issues outlined in the Report.

On October 4, 2013 the City received the Developer’s responses to our Phase | Report as well
as a revised Project Plan. The City has asked EY to read the Developer’s responses to assess
whether the initial concerns were adequately addressed and identify any concerns which
remain.
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Procedures completed

We performed the following tasks related to a market analysis described below with respect to
the Project. EY did not conduct a feasibility study, but analyzed the projected revenues and
expenses provided by the Developer and his development advisors. If EY could not identify
market support for the Developer’s estimate, we discussed the assumption with the
Developer's Team in more detail. EY completed the following tasks in this phase of work.

Read the Developer’s response packet.

Requested any missing data or additional supporting information related to the
Developer's responses.

Met with the Developer and the City to get a current understanding of the Project’s
revisions and the most recent developer’s proposal as well as the market
information relied upon to support key assumptions.

Reviewed the Developer's market support and documentation such as cash flow
projections, market studies, appraisals; cost estimates, renderings, marketing
report, leasing LOI's, financing plan, etc.

Provided follow up questions to the Developer and read responses.
Prepared a fiscal impact analysis assuming the Project performs at market levels.
Prepared this summary report of our findings.
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Overall summary

EY has completed our analysis of the proposed mixed-use lifestyle project. The key to the
development project will be the identification of a regional or national retail developer to
handle the design, financing and leasing of the retail space. These destination type retail
projects are among the most difficult to finance and lease. The current project IRRs are also
lower than we typically see and the cash flow assumptions could require future modifications
to attract debt and equity (higher revenues or lower construction costs).

The Project contains a number of advantages including its proximity Arrowhead Mall, Peoria
Stadium, the 101 Freeway and the Bell Road retail corridor. The Project also contains a
number of safequards outlined in the MOU, designed to protect the City's interests. Finally,
the Phoenix real estate markets are projected to continue to improve over the next few years
and housing growth will continue in the NW Valley.

EY recommends that the following be incorporated into the Development Agreement:

Executed tenant leases for 60% of the space for tenants comparable to those
identified in the initial development proposal

National or regional lifestyle retail developer with signed agreement with a
significant financial commitment to the Project

Debt and equity commitments in place for retail and hotel portions of Project

100% anchor tenant approval rights for the City and a list of potential anchor
tenants

A parking garage model reimbursing the Developer for the public parking garage
construction costs based on a percentage of actual taxes generated by the Project
over a defined period of time

Based on the procedures completed and the assumptions outlined later in this Report, the
proposed project is forecast by the Developer to generate $20 to $50 million in taxes to the
City over 10 to 20 year periods.
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Findings

The following table contains EY comments both from our analysis of the initial Developer's proposal (May 2013) and our analysis
of the revised plan for the Project (September 2013). The Project’s IRR calculations assume GPLET assumptions for the property

taxes that were not analyzed by EY.

EY Comment

Developer Response

Conclusion

Developer does not have demonstrated
experience in developing mixed use
projects

The Developer intends to bring in an
experienced regional or national lifestyle
center developer for the retail portion of
the Project.

The Developer intends to develop the
hotel component with the Chandler Hotel
Group.

o Developer has agreed that an
experienced national or regional
lifestyle retail developer will be added
to the Project and they have had
initial discussions with potential
interested parties.

e EY recommends incorporating this
performance requirement as part of
the Development Agreement.

Developer does not have a debt/equity
planin place

The Developer has indicated that they are
in discussions with several funding
sources which will be accelerated when
the retail development is scheduled. The
Developer also indicated that securing
financing is difficult given the lack of an
approved Development Agreement and
Site Plan.

e The MOU contains performance
hurdles requiring sufficient debt and
equity financing to complete the
Project as planned.
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EY Comment

Developer Response

Conclusion

Initial Project IRR is insufficient to attract
debt or equity partners (4-7%)

Developer reevaluated development plan,
eliminated residential component in the
first phase, reduced size and quality of
the hotel, lowered construction costs
including the retail space, hotel and
parking garage

Developer noted the revised cash flow
assumptions contain a GPLET property
tax assumptions, which were not
analyzed by EY

Developer's retail IRR is now 11.5%
based on Developer's revised
projections and hotel IRR is 8.5%
The hotel's projected performance is
below most IRR requirements for
developers that we are aware of and
the Developer may find it difficult to
attract debt/equity and could require
increases in revenues or margins, or
decreases in construction costs

Trade area demographics - the median
HHLD income is below the MSA average
in 5- and 10-mile concentric rings

Development team broker provided a
custom demographic trade area for the
site showing significantly higher median
household income figures

The Developer also noted that median
HHLD income figures for some of the
regional malls in the original EY report
were similar to the subject 5-mile ring
(i.e. Scottsdale Fashion Square)

Gravity, concentric ring and drive
time models are commonly used in
retail demographic analysis. EY finds
it rare that a potential tenant would
look at a custom defined trade area
that maximizes the median household
income figures

As an example, Macerich, Vestar and
Red Group currently provide
demographics in the leasing materials
for their Phoenix-area shopping
centers utilizing concentric rings for
most of their projects

Arrowhead Mall has performed well
as it is "the only game in town". The
subject Project, would, likewise have
limited west valley competition other
than Westgate and Park West, which
have not been successful projects but
are located 6-7 miles south of the
Subject on the fringe of the trade
area. The Developer does not
consider them competition
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EY Comment

Developer Response

Conclusion

Low traffic counts past the site

Developer reiterated that the City's P83
wayfinding plan including new monument
signage, raised landscape medians,
pedestrian crossing and digital billboards,
that will assist in guiding patrons to the
Project

EY believes the traffic counts past the
site could be an issue for the site.
Proximity to 101 Freeway and
Arrowhead Mall area could mitigate
these concerns to some degree

The signage plan proposed by the
Developer is significant and could
also help to mitigate the site's
visibility and access issues

Site configuration

Developer has done some site
reconfiguration and design work, altering
some of the buildings as well as ingress
and egress to the Project

Site plan could continue to evolve and
improve as development progresses
through the development process
The City may also opt to create a
design advisory board specifically
assigned to the Project, with
members of the retail brokerage
community, the adjacent MLB teams
as well as at-large community
members

EY recommends that the City
consider creating design guidelines
specific to the Project to ensure that
the design concepts and themes that
are important to the City and
potential tenants are adhered to
through the completion of
construction

These design guidelines should be
included as part of the performance
hurdles outlined in the Development
Agreement with the Developer
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EY Comment

Developer Response

Conclusion

Second floor retail

The Developer has indicated they intend
to design a majority of the second floor
retail space for two level tenants

This would mitigate some of our
concerns regarding the difficulty in
leasing stand-alone second story
retail space. It is uncertain that all of
the second floor space can be
occupied by two level tenants

The City may also consider
establishing a minimum number of 2-
story retailers as part of their Tenant
List requirements within the
Development Agreement

Local retail developers and brokers EY
interviewed had concerns about the
viability of the retail project

The Developer has reached out to several
national retail and restaurant tenants
who they say are interested in the Project
and the Arrowhead area in general. The
Development team was not able to
release the names of the tenants
contacted

EY believes it could be challenging to
locate a qualified retail development
partner for the Project

EY recommends that the City
enhance language in the
Development Agreement to address
this issue before any City funds are
authorized for garage construction

Movie Theater- generates lower sales per
SF and was not part of original proposal

Developer received interest from iPic
Theaters

iPic could be a good use of second
floor space and could take the place
of another entertainment tenant with
similar sales per SF

Garage configuration/site visibility

Redesigned main public parking garage at
an angle along 83™ Avenue to open up
north side of site formerly blocked by the
main public parking garage configuration
and location

Reconfiguration opened up the site
but we believe that the garage still
creates visibility issues

Due to the site shape and location of
the stadium on the property, there
are limited options for the Developer
but they should continue to work on
design concepts (i.e. a wedding cake
design)
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EY Comment

Developer Response

Conclusion

Performance-based metrics and project
milestones in the development prior to
authorizing garage funding

The MOU contains the following retail
requirements:
0 60-80% leased
0 100% anchor tenants approval
by the city
0 Debt commitments in place
o Equity commitments in place

EY recommends that the following be
incorporated in the Development
Agreement:

o Executed tenant leases for 60% of the
space for tenants comparable to
those identified in the initial
development proposal

o National or regional lifestyle retail
developer with signed agreement with
a significant financial commitment to
the Project

e Debt and equity commitments in place
for retail and hotel portions of Project

e 100% anchor tenant approval rights
for the City and a list of potential
anchor tenants

e A parking garage model reimbursing
the Developer for the public parking
garage construction costs based on a
percentage of actual taxes generated
by the Project over a defined period
of time
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EY Comment

Developer Response

Conclusion

EY believes a number of the developer's
cash flow assumptions may be better
than market comparables would indicate
including: retail rents, hotel F&B
revenues, low hotel sales and marketing
costs, lack of retail leasing costs
(concessions, down time/vacancy) as well
as sales and closing costs in the reversion
sale, and the cost per space for parking
garage

The Developer provided a response to our
comments, but did not provide any
market support addressing these issues

e While we do not believe the Developer
has provided support for some of the
changes from the original cash flow
projections (which were modified due
to insufficient project IRRs), the
Phoenix real estate markets continues
to improve.

e There are no good comparable
projects in the NW Phoenix market for
comparison and the ultimate retail
Developer has not been identified

e While EY believes some of the
assumptions may be aggressive at the
present time, we are aware of mixed
use projects in other markets that
perform better than these cash flow
estimates and the market will
continue to improve until the Project
opening over the next 2 years

e |tis also noted that the projections
are two years in the future and they
are not inflated over the construction
period. The Phoenix real estate
markets should continue to improve
over the next few years
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Fiscal impact analysis

EY also completed a fiscal impact analysis for the Project (tax revenue to the City). The fiscal
impact analysis is still extremely speculative given there are no tenant leases in place, the
development plan has not been finalized and the retail development partner is not in place. As
such, the Project will continue to evolve and the actual retail sales generated by the Project
will change based on its ultimate tenant mix. For example, the Developer's latest plans
included an iPic movie theater. Movie theaters typically have significantly lower retail sales
per SF than the overall average for the Project they are located in, often 20-35% of the
center’s average overall. These lower sales could be off-set by say a jewelry store that
typically have extremely high sales per SF, many over $1,000 per SF.

Until the final tenant base is determined, the Project concept is finalized and the ultimate
retail developer is identified, it is speculative to estimate retail sales in the Subject. The EY
analysis was modeled based on the tenants proposed in the Developer’s initial submission and
EY's market knowledge.

Only tax items were directly collected by the City are included in the analysis. We did not, for
example, include the City's portion of property taxes, revenue sharing, gasoline taxes or
income taxes in our analysis. The fiscal analysis assumed the development and leasing plan
proposed by the Developer is successful and the Project performs to market levels for a
destination retail/entertainment project.

The City of Peoria fiscal benefits generated by the Project are summarized below.

Timeframe Undiscounted Total
Taxes to City (Millions)

10 Years $20.1
15 Years $34.5
20 Years $50.8

10
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Exhibit A - Fiscal impact analysis
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Fiscal impact analysis

Revised Oct. 2013 Exhibit A
Sales per

Tax Category SF/Keys SF/or Unit Tax Rate

Retail Sales 144,045 470 1.8%

Entertainment 96,859 250 2.8%

Kiosks 846 1000 1.8%

Transient Tax 140 99 5.6%

Hotel Room F&B - - 1.8%

Banquet/Convention (Per

Occ. Hotel Room) 140 20 1.8%

Restaurant/Bars 4,000 300 2.8%

Misc - -

Parking - -

Commercial Rental Tax - - 1.8%

Construction Cost - - 1.8%

Retail Category 2014 2015 Mar-16 Mar-17 Mar-18 Mar-19 Mar-20 Mar-21 Mar-22 Mar-23 Mar-24 Mar-25 Mar-26 Mar-27 Mar-28 Mar-29 Mar-30 Mar-31 Mar-32 Mar-33 Mar-34 Mar-35

Sales Growth Rate 2.50% 2.50% 2.50% 2.50% 2.50% 2.50% 2.50% 2.50% 2.50% 2.50% 2.50% 2.50% 2.50% 2.50% 2.50% 2.50% 2.50% 2.50% 2.50% 2.50%

Retail & Restaurant 1,152,282 1,210,393 1,240,653 1,271,670 1,303,461 1,336,048 1,369,449 1,403,685 1,438,777 1,474,747 1,511,615 1,549,406 1,588,141 1,627,845 1,668,541 1,710,254 1,753,011 1,796,836 1,841,757 1,887,801

Entertainment 641,104 673,436 690,271 707,528 725,216 743,347 761,930 780,979 800,503 820,516 841,029 862,054 883,606 905,696 928,338 951,547 975,335 999,719 1,024,712 1,050,330

Kiosks 14,399 15,125 15,503 15,891 16,288 16,695 17,113 17,541 17,979 18,429 18,889 19,362 19,846 20,342 20,850 21,371 21,906 22,453 23,015 23,590

Hotel Room 169,960 217,952 231,504 238,448 256,088 263,816 279,160 286,720 295,344 304,080 311,682 319,474 327,461 335,647 344,039 352,640 361,456 370,492 379,754 389,248

Hotel Gift Shop / Misc 1,540 3,976 4,172 4,452 1,904 2,100 2,184 2,240 2,324 2,408 2,468 2,530 2,593 2,658 2,724 2,793 2,862 2,934 3,007 3,082

Banquet/Convention 11,038 12,544 12,877 12,877 13,466 13,429 13,797 13,797 13,797 13,835 13,797 13,797 13,797 13,797 13,835 13,797 13,797 13,797 13,797 13,835

Restaurant/Bars 30,259 33,373 34,207 35,063 35,939 36,838 37,759 38,703 39,670 40,662 41,678 42,720 43,788 44,883 46,005 47,155 48,334 49,543 50,781 52,051

Commercial Tax 102,270 107,771 110,953 114,228 117,601 121,074 124,651 128,333 132,125 136,029 139,430 142,915 146,488 150,150 153,904 157,752 161,696 165,738 169,881 174,128

Construction Materials 38,025 600,649

|Total Tax Revenue 38,025 600,649 2,122,851 2,274,570 2,340,141 2,400,157 2,469,964 2,533,347 2,606,042 2,671,997 2,740,519 2,810,705 2,880,589 2,952,259 3,025,720 3,101,018 3,178,236 3,257,309 3,338,397 3,421,512 3,506,704 3,594,065

10 Year 20,057,744

15 Year 34,467,536

20 Year 50,764,007

1 Fiscal impact relies on the Developer's cash flow. However, a number of the Developer's
cash flow assumptions are outside the range of typical market support, including:

- Retail rents
- Hotel F&B revenues

- Retail and restaurant vacancy

- Hotel sales and marketing costs
- Lack of retail leasing costs (concessions, down time/vacancy)
- Lack of sales and closing costs in the reversion sale



Assumptions and limiting conditions

In addition to the Terms and Conditions outlined in our Master Services Agreement dated 17
April, 2013, the following Assumptions and Limiting Conditions are required.

1.

Nothing has come to our attention to cause us to believe that the facts and data set
forth in this Report are not correct.

Provision of valuation recommendations and considerations of the issues described
herein are areas of regular valuation practice for which we believe that we have, and
hold ourselves out to the public as having, substantial knowledge and experience. The
services provided are limited to such knowledge and experience and do not represent
audit, advisory or tax-related services that may otherwise be provided by Ernst &
Young LLP. Notwithstanding this limitation, the advice contained herein was not
intended or written by Ernst & Young to be used, and cannot be used, by the recipient
or any other taxpayer for the purposes of avoiding penalties that may be imposed
under the Internal Revenue Code or applicable state or local tax laws.

No investigation of the title to the subject company and subject assets has been made,
and the owner’s claim to the subject company and subject assets is assumed to be
valid. To the extent that Ernst & Young LLP’s services include any analysis of assets,
properties or business interests, Ernst & Young LLP assumes no responsibility for
matters of legal description or title, and Ernst & Young LLP shall be entitled to make
the following assumptions: (i) title is good and marketable, (ii) there exist no liens or
encumbrances, (iii) there is full compliance with all applicable Federal, state, local and
national regulations and laws (including, without limitation, usage, environmental,
zoning and similar laws and/or regulations), and (iv) all required licenses, certificates
of occupancy, consents, or legislative or administrative authority from any Federal,
state, local, or national government, private entity or organization have been or can
be obtained or renewed for any use on which Ernst & Young LLP services are to be
based.

This Report has been prepared solely for the purpose stated, and may not be used for
any other purpose. Neither this Report nor any portions hereof may be copied or
disseminated through advertising, public relations, news, sales, Securities and
Exchange Commission disclosure documents or any other public (or private) media
without the express prior written approval of Ernst & Young LLP.

No responsibility is assumed for information furnished by others, including
management, and such information is believed to be reliable.

In the course of our analysis, we were provided with written information, oral
information, and/or data in electronic form, related to the structure, operation, and
financial performance of the subject company and subject assets. We have relied upon
this information in our analyses and in the preparation of this Report and have not
independently verified its accuracy or completeness.

13
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7. The estimates of cash flow data included herein are solely for use in the analysis and
are not intended for use as forecasts or projections of future operations. We have not
performed an examination or compilation, nor have we performed an agreed-upon
procedures engagement with regard to the accompanying cash flow data in
accordance with standards prescribed by the American Institute of Certified Public
Accountants, and, accordingly, do not express an opinion or offer any form of
assurance on the accompanying cash flow data or their underlying assumptions.
Furthermore, there will usually be differences between estimated and actual results
because events and circumstances frequently do not occur as expected, and those
differences may be material.

8. We assume no responsibility for any financial and tax reporting judgments, which are
appropriately those of management. It is our understanding that management accepts
responsibility for any financial statement and tax reporting issues with respect to the
assets covered by our analysis, and for the ultimate use of our Report.

9. Ernst & Young LLP is not required to furnish additional work or services, or to give
testimony, or be in attendance in court with reference to the assets, properties, or
business interest in question or to update any Report, recommendation, analysis,
conclusion or other document relating to its services for any events or circumstances
unless arrangements acceptable to Ernst & Young LLP have been separately agreed
with the Company.

10.We have not made any determination of what constitutes a violation under fraud and
abuse laws and regulations. City should consult with its legal counsel for that
determination.

11.With respect to our analysis, our work did not include an analysis of the potential
impact of any unexpected sharp rise or decline in local or general financial market or
economic conditions or technological changes.

12.Disclosure of the contents of this Report is governed by the Bylaws and Regulations of
the Appraisal Institute and the Uniform Standards of Professional Appraisal Practice of
the Appraisal Foundation. Possession of this Report or a copy thereof, or any part
thereof, does not carry with it the right of publication, nor may it be used by anyone
but the party for whom it has been prepared without the prior written consent and
approval of Ernst & Young LLP.

13.The Americans with Disabilities Act (“ADA") became effective January 26, 1992. We
have not made a compliance survey and analysis of this property to determine
whether or not it is in conformity with the various detailed requirements of the ADA. It
is possible that a compliance survey of the property, together with a detailed analysis
of the requirements of the ADA, could reveal that the property is not in compliance
with one or more of the requirements of the Act. If so, this fact could have a negative
effect upon the value of the property. Since we have no direct evidence relating to this
issue, we did not consider possible noncompliance with the requirements of the ADA in
estimating the value of the property.

14
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14.We have not performed an audit, review or compilation in accordance with standards
established by the American Institute of Certified Public Accountants (“AICPA™) on any
historical or prospective financial information, which may be included in the
accompanying Report. Accordingly, we do not express any opinion or any other form
of assurance on such information.

15.Ernst & Young LLP shall not assume any responsibility for identifying structural
conditions of property. No analysis will be made of the subsurface or the hazardous
waste conditions, if any. Our services shall not take into consideration the possibility
of the existence of toxic substances, hazardous or contaminated conditions, or
underground storage tanks, nor the costs associated with remediating such
substances or conditions. Ernst & Young LLP is not qualified to detect, and shall not be
responsible for detecting, such substance or conditions.

16.You (and any others for whom Services are provided) may not recover from us, in
contract or tort, under statute or otherwise, aggregate damages in excess of the fees
actually paid for the Services that directly caused the loss in connection with claims
arising out of this Agreement or otherwise relating to the Services. This limitation will
not apply to losses caused by our fraud or willful misconduct or to the extent
prohibited by applicable law or professional regulations.

15
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1 November 2013

Michael Oliver

Peoria Sports Complex, LLC
8331 W. Briles Rd.

Peoria, AZ 85383

Re: Follow-up information from meeting with City of Peoria Economic Development, Ernst & Young

In an effort to clarify some of the information that was not discussed in detail at the meeting with Ernst & Young
(“E&Y™), I wanted to provide you with some data that may offer some additional insight into our position that The
Avenue Shops at P83 has viability from a retail perspective:

o As of October 14, 2013, CoStar, the commercial real estate listing and analytics service used by
the majority of commercial real estate professionals, shows a retail vacancy rate of 7% in the
“Arrowhead Area”, defined by the Loop 101 to the West and North, Greenway Rd to the South,
and 59th Ave to the East. The “Arrowhead Area” lists 5.60 M square feet of total retail, with
approximately 425,000 total square feet available*. This vacancy rate is approximately 30% lower
than the vacancy rate listed in the Phoenix MSA. The additional GLA added by The Ave Shops (at
100% vacancy) would only increase the vacancy in the trade area to 9.5%, which would still be
considered a healthy real estate market by most counts.

o Lack of Available “quality” retail space in the immediate trade area. Arrowhead Mall has 98%
Occupancy; Arrowhead Village is at 95%°. At this point, we have heard of no building or
expansion plans at any existing retail property in the immediate trade area.

o This lack of available retail space for Tenants not currently present in the “Arrowhead Area”
leaves an opportunity for a unique, destination-oriented project. The Target “Anchor” Tenants do
not have another location within 20 driving miles of this area. They have communicated to our
team that they want to be in the trade area, but have yet to find a viable option that fits their image.

o Arrowhead Mall is an older, prototypical regional mall. The retailers that are there don’t have a
viable alternative and will not pull out of the market, as Arrowhead represents some of their
strongest volume stores.

In conclusion, we are very excited about the prospects of The Avenue Shops at P83, and being a part of the team
intently focused on the success of this project. We believe this project has the make-up to be very successful in its
mission to bring a unique, exciting shopping and dining experience that is unparalleled on the west side of the
Phoenix MSA. Should you have any questions or need additional information from our team, please let me know
how we can be of assistance.

Respectfully,

Larry Miller, Jr.

Velocity Retail Group

2415 E. Camelback Rd., #400
Phoenix, AZ 85016

Direct: 602-682-8145
Cell: 480-231-7807
Email: larry.miller@velocityretail.com

! Source: CoStar Vacancy Analysis report; Custom trade area; 10/14/2013
2 Source:Exhibit F to E&Y Report to City of Peoria.
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Vacancy Rates

occupancy
Existing Bldgs:
# Spaces:

Existing RBA:
Vacant:
Occupied:
Leased:
availability

Vacant Avail:

Total Avail:

Direct Avail:

Sublet Avail:

Average Time:
leasing activity

Leasing YTD:

Net Absorp YTD:

Direct Triple Rent

171

124

5,593,582
<425,661> 8%
5,167,921 92%
5,245,965 94%
372,617 7%
414,836 7%
378,639 7%
36,197 1%
31.3 Months
155,264 3%
(48,946) (1%)

This copyrighted report contains research licensed to Velocity Retail Group LLC - 334447.

Retail range: $6.78-$50.00/yr
Retail Avg: $15.24/yr
10/14/2013
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CITY OF PEORIA, ARIZONA Agenda Item: 4
COUNCIL COMMUNICATION

Date Prepared: 11/19/13 Council Meeting Date: 12/10/13

TO: Council Members
FROM: Mayor Bob Barrett

SUBJECT: Relay for Life Kick-Off Presentation

Purpose:

Katrina Eaton will present the Council with information about the 2014 Peoria Relay for Life.
Background/Summary:

Each year on the last Saturday in April, the American Cancer Society holds the Relay for Life
Peoria at the Peoria Sports Complex.

Previous Actions:

Options:

Contact Name and Number: Bob Barrett, 623-773-7368
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CITY OF PEORIA, ARIZONA Agenda Item: 5
COUNCIL COMMUNICATION

Date Prepared: November 5, 2013 Council Meeting Date: December 10, 2013
TO: Carl Swenson, City Manager
FROM: Rhonda Geriminsky, CMC, City Clerk

THROUGH:  Susan Daluddung, Deputy City Manager

SUBIJECT: Board and Commission Appointments Presentation

Purpose:

This is a request for City Council to present Certificates of Appointment to the newly appointed
board/commission members as follows:

Member Name Board/Commission

Brian Wiley Municipal Development Authority

Gloria Migal Personnel Board
Background/Summary:

Newly appointed board and commission members are invited to attend a Regular City Council
meeting to personally accept Certificates of Appointment from the Mayor and City Council.

Previous Actions:

On October 30, 2013, the Council Subcommittee on Policy and Appointments recommended
appointments for various boards and commissions.

On October 31, 2013, a memorandum was submitted to Mayor and Council, outlining the
recommended appointments from the October 30, 2013 Subcommittee meeting, asking for
concerns to be submitted in writing to the Mayor. No comments were received.

On November 19, 2013, City Council adopted Resolutions making the following new
board/commission appointments:

Resolution Member Name | Board/Commission Member Terr:n .

No. Status Expiration

2013-181 Brian Wiley Municipal Development Authority | Regular 11/2017

2013-182 Gloria Migal Personnel Board Alternate | 6/2014
Options:

This is a presentation item only.
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Staff’s Recommendation:

That the Mayor and City Council present Certificates of Appointment to newly appointed board/
commission members who where appointed by Resolution at the November 19, 2013 City
Council meeting.

Fiscal Analysis:
There is no fiscal impact regarding this item.
Narrative:

The newly appointed board/commission members have been invited to attend the December 10,
2013 City Council meeting to receive Certificates of Appointment.

Exhibit(s): There are no exhibits.

Contact Name and Number: Rhonda Geriminsky, City Clerk, 623-773-7340

Council Communication
Page 2 of 2 REV. 08/2011



CITY OF PEORIA, ARIZONA Agenda Item: 6C
COUNCIL COMMUNICATION

Date Prepared: November 7, 2013 Council Meeting Date: December 10, 2013
TO: Carl Swenson, City Manager
FROM: Chris Jacques, AICP, Planning & Community Development Director

THROUGH:  Susan J. Daluddung, AICP, Deputy City Manager

SUBIJECT: GPA 13-0005 — General Plan Circulation Element

Purpose:

This is a request for the City Council to approve a City-initiated application to amend the
General Plan Circulation Element, which includes the Circulation Plan Map and the Street
Classification Map.

Background/Summary:

The General Plan is comprised of fourteen chapters, each of which pertains to a unique focus
area such as Land Use, Economic Development and Environmental Resources. Chapter 3
Circulation Element pertains to all of the City’s transportation systems. Included in this chapter
is a comprehensive list of the City’s transportation Goals, Objective and Polices and the City’s
Circulation Plan map, which defines the functional classification for the existing and future
roadway network in the city.

Staff is proposing an amendment to the Circulation Element of the Peoria General Plan. This
amendment serves as an ongoing revision to the Peoria General Plan in an effort to maintain a
document that is current with local and regional planning efforts. The proposed revisions also
address circulation changes due to updated development plans. An itemized list of the changes
to the Circulation Plan Map and an exhibit of the changes can be found in the Planning and
Zoning Commission staff report (Exhibit 1). Some of the highlighted changes include:

e Revisions to the Circulation Plan map to address:

No longer depicting private, gated roadways on the map
0 Creation and portrayal of a new Functional Class, Limited Access Parkways
0 Coordination map data with General Plans of neighboring jurisdictions
0 Reclassification of existing streets based on analysis of level of service, and other listed

corrections.

e Revisions to the Chapter 3 Circulation Element text to include improvements to Functional
Classification definitions. Addition of Limited Access Parkways as a functional class.
Emphasized commitment to providing multi-modal travel choices.

(@)
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e The Street Classification Map is referenced in the Circulation Element of the Peoria
General Plan in Policy 1.A.1. As a result of the update to the Circulation Map and Element in
GPA 13-0005, the Street Classification Map was subsequently updated to be consistent.
The difference between the Street Classification Map and the Circulation Map is that the
Street Classification Map depicts the same Arterial and Collector Streets but then further
defines them into Major and Minor categories. This map also provides an intersection lane
configuration and right-of-way table that is not provided on the Circulation Map.

Previous Actions:

The GPA amendment has been subject to the City’s annual Major General Plan Amendment
process which includes:
e Public Posting on the City of Peoria Website (June 13, 2013 — August 19, 2013)
e Planning & Zoning Commission Public Hearing #1 (October 17, 2013)
e Planning & Zoning Commission Public Hearing #2 (November 7, 2013). The Commission
unanimously forwarded a recommendation of approval for Case GPA 13-0005 to the
City Council for adoption.

Options:

Approve as recommended by Staff and the Planning & Zoning Commission; or
Approve with modifications; or

Deny; or

Continue action to a date certain or indefinitely; or

Remand to the Planning & Zoning Commission for further consideration.

mooow>»

Per ARS 9-461.06.H, the adoption of a major amendment to the general plan requires the
affirmative vote of at least two-thirds (5 of 7) of the City Council.

Staff’s Recommendation:

Concur with the Planning & Zoning Commission’s November 7, 2013 recommendation to
approve Case GPA 13-0005 and the Street Classification Map.

Fiscal Analysis:

This request is not expected to have immediate budgetary impacts to the City.

Council Communication
Page 2 of 3 REV. 08/2011



Narrative:

No further action would be necessary should the City Council take action to approve this
application.

Exhibit(s):
Exhibit 1: November 7, 2013 Planning & Zoning Commission Staff Report with Exhibits
Exhibit 2: Resolution

Contact Name and Number:
Laurie Kattreh, Principal Transportation Planner, x5164

Council Communication
Page 3 0of 3 REV. 08/2011



MAJOR GENERAL PLAN AMENDMENT

REPORT TO THE PLANNING AND ZONING COMMISSION

CASE NO.: GPA 13-0005

DATE: November 7, 2013

AGENDA ITEM: 6R

Applicant: City of Peoria

Request: Amend the Circulation Element of the Peoria General Plan.
Location / Acreage: Not Applicable. This is a citywide amendment to the General

Plan.

Support / Opposition: Staff has received and addressed written comments from the

City of Surprise and additional input from the Peoria Unified
School District.

Recommendation: Recommend approval to the City Council

Changes to this report since the October 17, 2013 Planning and Zoning Commission
Hearing are indicated in bold text.

BACKGROUND

1.

The City has proposed an amendment to the Circulation Element of the Peoria
General Plan. This amendment serves as an ongoing revision to the Peoria
General Plan in an effort to maintain a document that is current with local and
regional transportation planning efforts. The proposed revisions also address
traffic circulation changes due to updated development plans. More specifically,
the amendment includes the following:

Revisions to the Circulation Plan Map were necessary to address the
following: changes and corrections to the functional classification of
roadways and the identification of Limited Access Parkways, corrections
to map information along our city boundaries to represent data consistent
between other city and county jurisdictions, updating and correcting
existing and proposed roadway alignments based on the most recent
available data. (see Exhibits A and B)

Staff needed to perform a detailed scrutinization, updating and refinement
of the Geographical Information System (GIS) data used to portray the
Circulation Map. The City is now able to use the same data to depict the
information provided in the companion Street Classification Map which
differentiates between major and minor categories of Arterial and Collector
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streets and identifies recommended right-of-way widths and intersection
configurations. (see Exhibit C)
. Revisions were made to the Chapter 3 - Circulation Element text to more

specifically identify and list the functional classifications of all roadway
types within the city. “Limited Access Arterial Roadways” have now been
established as “Limited Access Parkways” and more clear definitions of all
functional classifications have been provided. A concise list of those
roadways within the City has been provided. (see Exhibit D)

DISCUSSION / ANALYSIS

2.

The proposed changes to the Circulation Element will assist in creating
consistency with regional planning initiatives and to depict provisions for
accommodating projected growth in the City and in the Northwest region of the
Valley. Furthermore, the new language outlines the detailed definition and
identification of roadway functional classifications for the City’s major roadway
network.

The improvements to the City’s GIS geodatabase for the Circulation and Street
Classification Maps will enhance the depiction of the City’s functionally classified
roadway network and integrate multi-agency information sharing.

Consolidation of the geodata for both the Circulation Plan and the Street
Classification maps creates a consistent, accurate and compatible resource for
the City and will create greater ease of future updates.

CIviIC ENGAGEMENT & NOTIFICATION

Citizen Participation

5.

Due to the general nature of these changes, city staff elected not to host public
information meetings regarding these revisions. The information was made
available for citizens to download and comment on from the City’s website. To
date, we have not received any citizen comments regarding the proposed
amendment.

General Public Awareness

6.

This amendment was notified in accordance with ARS § 9-461.06 and routed to
adjacent governments and reviewing agencies for a 60-day review period. In
addition to the 60-day routing, any neighborhood meetings and the published
advertisement for the public hearings, additional information regarding each of
this year's Major General Plan Amendments, including the draft amendments
and a summary document, were provided on the City’s main website and again
on the City’s Planning Division website.
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It should also be noted that all external routing materials were limited to a
summary letter that outlined the proposed amendment and directed all reviewers
to a website where the complete document could be reviewed and comments
could be issued entirely online. All 2013 proposed Major General Plan
amendments followed this protocol.

Planning & Zoning Commission Discussion from October 17, 2013 Hearing

8.

10.

The Planning & Zoning Commission held the first of two hearings for the
annual Major General Plan Amendment process on October 17" of this
year. This first hearing was an opportunity for staff to present the
amendment and for the Commission and the public to give testimony.

During this hearing, staff provided the definition of the new functional class
“Limited Access Parkway” and a list of those roadways that are classified
as such. The Commission inquired about how access guidelines would be
administered to Limited Access Parkways. Staff indicated that we currently
do not have specific guidelines for management of access to those limited
access facilities presently listed in the General Plan. The City of Peoria
Access Management Guidelines will be updated to include the new access
control requirements for these types of facilities.

The Commission asked staff to clarify what happens to the data for those
roads that were “deleted” from the Circulation Map in order to make sure
that the roads were not permanently deleted from the GIS database for the
use of other city departments such as fire and emergency. Staff indicated
that the GIS database for emergency service is unaffected and will continue
to identify addresses and all streets. The Circulation Element is intended to
address only the major citywide roadway systems so the roadways
depicted on the Circulation Map are only those functionally classified as a
Collector or higher.

Public Notice

11.

Public notice was provided in the manner prescribed under Section 14.D of the
General Plan. Due to this amendment being City-initiated and not pertaining to a
specific land use change, the amendment was only required to be published in
the Peoria Times at least fifteen (15) days prior to Planning and Zoning
Commission.

School District Notification

12.

Peoria Unified and Deer Valley School Districts received written notification of
this amendment for the 60-day review period. No comments were received from
the Deer Valley School District but communication was received from the Peoria
Unified School District and all of their comments have been addressed.
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Support/Opposition

13.

As of this writing, the City has received no stated support or opposition pertaining
to this amendment. Staff did receive a letter from the City of Surprise with
recommendations for changes that would help to coordinate our two jurisdictions.

FINDINGS AND RECOMMENDATION

14.

Based on the following findings:

The amendment constitutes an overall improvement to the City’s General
Plan and is not solely for the good or benefit of a particular landowner or
owners at a particular point in time; and

The amendment improves the viability of the General Plan by including
specific roadway functional classification information and enhanced GIS
database utilization which provides ease of future map updates within the City
of Peoria.

That the amendment will better reflect the future development needs of the
city while accounting for the existing built environment; and

The amendment is in conformance with the Goals, Objectives, and Policies of
the Peoria General Plan; and

That the amendment will not adversely impact the community as a whole or a

portion of the community by:

i. Significantly altering acceptable existing land use patterns,

ii. Requiring larger and more expensive improvements to roads, sewer or
water systems than are needed to support the prevailing land uses and
which, therefore, may impact development of other lands,

iii. Adversely impacting existing uses because of increased traffic on existing
systems, or

iv. Affecting the livability of the area or the health and safety of the residents.

v. Provides a positive benefit to the community without unduly impacting the
City’s water supply.

It is recommended that the Planning and Zoning Commission take the following actions:

Recommend to the City Council approval of Case GPA13-0005.
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Attachments:

Exhibit A: Revised Circulation Plan map

Exhibit B: Summary of Circulation Map Changes

Exhibit C: Revised Street Classification Map

Exhibit D: ~ Proposed Amendment to General Plan Circulation Element Text
Exhibit E: Comment Letter from City of Surprise

Prepared by: Laurie Kattreh
Principal Transportation Planner
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EXHIBIT B

Summary of 2013 Circulation Map Changes

ITEM DESCRIPTION JUSTIFICATION
Terminate the line work for 87th Avenue, at Tumblewood Drive. i . . .
. X R . Change line work on map to match count termini. The map depicted small portions
1 Terminate the line work for Paradise Lane at 87th Ave. Those pieces of . .
. of roadway that are now considered Local Streets and are not shown on this map.
roadway are considered Local Streets.
2 Remove the line work depicting Sweetwater Avenue, at 69th Ave. Change line work on map to match count termini. Reclassify due to low volumes,
Downgrade this link from Major Collector to Local Street. >200 vehicles per day.
The following facilities are identified as limited access in the Circulation Element:
Add "Limited Access Parkway" category for Limited Access Facilities. Northern Parkway from 71st Ave to 115th Ave. Happy Valley Road form 67th Ave
3 Delineate Parkways as a separate category on the map. Add 167th Rd |then following Jomax Rd alignment to Litchfield Rd., El Mirage Road from Loop 303
to list of Limited Access Parkways. to SR 74, Lake Pleasant Parkway, Vistancia Blvd. and should be identified as such per
Policy 1.D.1.
a Reclassify Tierra Buena Ln from 75th - 79th Ave from a Major Collector [This link has never been counted and is only a half street. Currently categorized as a
to a Local Street. Major Collector, downgrade the functional class to a Local Street.
To correspond to MCDOT project information. See Deer Valley Rd Design Concept
5 Add Williams Dr from El Mirage to 115th Ave as 5 lane Minor Arterial. Report P proj ¥ g P
6 Change 95th Ave from Pinnacle Peak Rd - Calle Lejos from Minor This is a county road. Change the Functional Class to correspond to Maricopa
Arterial to Minor Collector. County's classification.
7 Change Happy Valley Pw and Litchfield Road alignments AZDOT Removed the proposed Litchfield Rd SR 303 interchange.
Correct Functional Class of 102nd Ave from Yearling Rd to Jomax Rd.
8 and all roads depicted on the Circulation Map that reside within County |Verify and coordinate Functional Classes with County.
Islands.
9 Remove Blackstone Drive as a Minor Collector on the map. This is a private gated roadway.
Remove Buckhorn Tr and Pleasant Valley Drive as Major Collector on . X
10 This is a private gated roadway.
the map.
Terminate the Minor Collector line depicting 75th Ave from Jomax Road
11 P g The remaining portion of this road should be designated as a local street.
to end of pavement.
12 |Terminate line work of Chalfen Bl at 71st Ave. Private road.
13 |Remove Trilogy Blvd and Blue Sky Dr from the map. This is a private gated roadway.
14 Change Est?tes at L.akeside Drive roadway from Major Collector and Low volumes, short link.
Minor Arterial to Minor Collector.
Add fut terial f 163rd Rdto S ise City Limit at Cloud Road
15 . uture arterialfrom " 0 >urprise tity Limit at Houd Roa Correspond to City of Surprise proposed roadway network.
alignment.
16 |Match roadways to Surprise at the City Limits Coordination between cities.
17 |Correct the proposed alignment of 87th Avenue. Updating and correlating City documents.
Updating and correlating City documents. Consolidate the two separate GIS
18 |Match all functional classifications with the Street Classification Map. P & g LIty P

databases into one in order to correlate the two maps.
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3. CIRCULATION ELEMENT

3. CIRCULATION ELEMENT

The City of Peoria understands that the city requires a transportation system that meets the Meeting-the
transportation needs of residentsall -residents, visitors and businesses in both existing and future areas.
The Circulation Element provides the layout of a balanced, eatlsfer-comprehensive transportation system
within the city’s planning area. This transportation system strives to develop a -multi-modal system that
serves both local and regional travel needs that is dependable, safe, e icient and aesthetical/ Ieasin

while oﬁter/ng users chO/ces in routes and modes of travel.

#het—m#—leed—te—e—#&l-y—mteg-mted—sy&tem— he C/rcu/at/on E/ement rowdes a o//c ramework_for
improving this system and provides the layout for its ultimate build-out.

The Circulation Element is organized in the following manner:

3.a. Introduction
3.b. Goals, Objectives and Policies
3.c. Circulation Plan

3.A. INTRODUCTION

The Circulation Element outlines the necessary transportation system components to serve the future
needs of residents and visitors of the City and its planning area. The element utilizes the policy
framework along with the Circulation Plan Map to depict and identify implementation measures to
realize this system.

The goals, objectives and policies contained within this element will provide guidance for future
recommendations on street, transit, commuter rail, bikeway and pedestrian transportation system
improvements. The projected population forecasts suggest that upgrades and expanded multi-modal
opportunities are critical components in the City’s circulation system. The recommendations will assist
the City Council and staff in decision-making on future development and redevelopment activities. The
following is a discussion on the implementation tools used for this element.

The Circulation Plan Map (Figure 3-1), is a planning tool used to portray and define the existing—and
envisioned roadway transportation network. ef-thefuture: This network represents the system of

streets beth—thefunctionaland locational—<criteria—desired—by —citizens—and—City staff to provide

transportation mobility and guality-access to existing and future residential, recreation, and economic
uses throughout the City. -The city also maintains a consistent Street Classification Map, which identifies
specific_functional

classification of a-roadways along with the Fead—w@ths—number of lanes, future right-of-way needs, and
mtersectlon conflguratlons for m alor eaeh—eeueeter—aﬂd—aFteFmJ—Froadways in the célty Iheétlceet

denaty—e#the—kaqd—U%—Man—aﬂd%e—@ennﬁed—Gwaﬂatlen—Maﬂ—The Clrculatlon PIan and Street
Classification Map #raffie-medel-work together to identify ies-the future roadway capacity needed to

maintain an acceptable level of mobility in the City.

PEORIA GENERAL PLAN
PEORIA, ARIZONA
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3. CIRCULATION ELEMENT

The Multi-Modal Transportation Master Plan uses the Circulation Plan Map as a base to create Transit
maps that depict existing and future Bus Routes (Line and Express), along with Commuter Rail
alternatives. It also depicts possible transit centers, park and ride lots as well as outlining a hierarchy of
different transit stops to account for different purposes and passenger volumes.

3.B. GOALS, OBJECTIVES AND POLICIES

The following goals, objectives and policies provide the guidance for implementing the Circulation Plan
and the subsequent completion of a consistent Street Classification tool.

PROVIDE FOR A MULTI-MODAL TRANSPORTATION SYSTEM THAT WILL SERVE ALL
MEMBERS OF THE COMMUNITY AND REGION IN A SAFE, EFFICIENT,
DEPENDABLESUSTAINABLE, COST EFFECTIVE AND AESTHETIC MANNER WHILE
MINIMIZING ADVERSE IMPACTS TO NEIGHBORHOODS, BUSINESSES, AND THE
NATURAL ENVIRONMENT.

Objective 1.A:

Develop a_sustainable transportation system within Peoria that is compatible with and designed to
compliment, the existing and proposed land uses as provided in the Land Use Plan, without
diminishing the efficient movement of all users, all modes, peeple,-goods and services.

Policy 1.A.1:
Maintain a_ detailed Street Classification map which further defines functional
classification into major and minor categories, identifies future—freeway—arterialand

colectorright-of-way{ROW)-ROW width, typical street cross-sections and intersection
typefunctional—<lassification. The map is_shalbe—consistent with the General Plan

Circulation-Plan Map.

Policy 1.A.2:
Encourage land development patterns that efficiently integrate transportation and

housing and foster social equity in affordable transportation options. Ppromote the
operational efficiency of the existing and future transportation system_to reduce

negative impacts on public health by improving roadway user traffic safety, improving

air quality, promoting physical activity, fitness and increasing community cohesion.
Policy 1.A.3:

Require conveyance of right-of-way and the design and improvement of arterials and

collectors consistent with the City’s Street Classification and Transit maps.

Policy 1.A.4:
Require that all developments substantially meet the following criteria:

a) Development shall be located or designed in a manner that will not inhibit or impair
future improvement of the transportation system.

b) Dedications of land may be required to implement the adopted Circulation Plan, Street
Classification and Transit maps.

c) Residences should be located away and buffered from major arterial intersections.

d) Developments shall be designed and located so that access requirements and traffic
generation characteristics do not impair the safety and maintenance of the
transportation system.

PEORIA GENERAL PLAN
PEORIA, ARIZONA
3-2



3. CIRCULATION ELEMENT

e) Direct access to arterial streets from individual parcels shall be discouraged. Access will
be controlled through the use of median-divided arterials, frontage roads and
background collector streets and vehicle non-access easements.

f) The number of driveways on arterial streets shall be limited to improve traffic flow and
safety.

g) A uniform spacing pattern of all new driveways and median breaks shall be required to
simplify timing to support progression for traffic signals.

h) Intersections with arterial streets should be minimized; they should be limited to
intersections with other arterials, collectors and major driveways/access roads.

i) Provisions should be made for safe pedestrian and bicycle crossings of collector, arterial
or key intersections where high vehicular, pedestrian and bicycle traffic volumes are
common or anticipated.

i) The City should encourage and support the development of a multi-modal path and trail

network as alternative safe routes that connect with adjacent regional networks.

Policy 1.A.5:
Require the provision of parking facilities in a manner that will support the economic
vitality of the land uses served, by ensuring that:

a) Off-street parking facilities are designed and located to minimize disruption and
inconvenience to adjacent properties and streets.

b) Large parking areas are developed with screen walls or landscaped perimeter planting
strips, bays and islands to provide_shade and visual screening from direct traffic flow and
high speed travel areas.

c¢) Adequate lighting is provided to minimize safety hazards.

Policy 1.A.6:
Promote the construction of new street system segments in coordination with its
adopted Land Use Plan, Growth Areas, Transit and Rail maps, Street Classification map
and Capital Improvement Program (CIP).

Policy 1.A.7:
Monitor the condition and use of all existing streets, and maintain these streets, as
required, on a regular phased basis.

Policy 1.A.8:
Conduct an assessment that identifies bus stop, street improvement projects, estimates
costs, establishes timing and identifies revenue sources to implement the projects in the
CIP on an annual basis.

Policy 1.A.9:
Coordinate its efforts in transportation, transit, commuter rail and major roadway
capital improvements programming with the Arizona Department of Transportation
(ADOT), Maricopa County Department of Transportation (MCDOT), Maricopa
Association of Governments (MAG), and the Regional Public Transit Authority (RPTA) to
ensure timely provision of required transportation improvements.

PEORIA GENERAL PLAN
PEORIA, ARIZONA
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3. CIRCULATION ELEMENT

Policy 1.A.10:
Develop designated routes for heavy use such as freight traffic and heavily utilized
regional highways. These include Roads of Regional Significance (RRS), State Routes,
freeways and City major arterial roadways.

Objective 1.B:
Provide for the functional needs of the City’s transportation system by addressing urban, suburban,
and rural conditions.

Policy 1.B.1:
Maintain a hierarchy of arterials, collectors and transit service levels based principally
upon:
a) Existing one-mile grid system in urban areas.
b) Identified major and minor arterials and collectors in suburban and rural areas.
c) Land management regulations to maintain the established hierarchy.

Policy 1.B.2:
Require that new transportation facilities are developed as necessary to support the
planned incremental_population and economic growth of Peoria and designed to their
planned function_to provide for all modes of transportation.

Policy 1.B.3:
Ensure that as the City grows, it will be prepared to design and employ traffic control
and access management measures to ensure that roadways function as intended.

Policy 1.B.4:
Expand our transportation networks in ways that offer competitive travel choices for
people and goods, promote clean energy and enable us to respond quickly to disasters

and emergencies.
Objective 1.C:

Develop neighborhood street (local) patterns and circulation systems which preserve neighborhood
integrity and serve local traffic and discourages non-local or cut-through traffic.

Policy 1.C.1:
Approve the design and construction of local and /residential_and -collector streets that
contribute to the residential environment and minimize cut-through traffic and
speeding_and provide alternatives to automobile mobility.

Policy 1.C.2:

a) Ensure that residential areas have convenient access to local and collector roadways
that connect to arterial streets. Residential developments may be permitted access
to arterial roadways contingent on a site plan review that assesses the size of the
development, daily trips generated, and impact on the functional integrity of the
arterial roadway.

b) Connections to the arterial grid system should not result in a negative impact to the
functional integrity of the roadway or in a manner that would reduce safety and
mobility.

c) Connections to the arterial system should be safe and convenient and assist residents
in accessing bus and/or rail routes and facilities.

PEORIA GENERAL PLAN
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3. CIRCULATION ELEMENT

Policy 1.C.3:
Discourage private streets unless the Peoria City Council determines that the streets
meet the adopted standards and that the benefit to the City exceeds the liability. Any
private street permitted must meet all access and connectivity standards established by
the City.

Objective 1.D:

| Develop and maintain—eertain limited-access er—controlled-accessroadways—parkways throughout
Peoria.

Policy 1.D.1:
Maintain +Roa 3 i
Parkway and-Vistanecia—Beulevard—as—Llimited-Aaccess arterial-readways—Parkways as
defined on the Circulation Map.

a-S5d d Wah5—ra PPy —vd

Policy 3.1.D.2:
Enforce the goals and objectives of the State Route 74 Access Management Plan.

Policy 1.D.3:
Enforce the goals and objectives of the Northern Parkway design concept report.

PEORIA GENERAL PLAN
PEORIA, ARIZONA
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3. CIRCULATION ELEMENT

Objective 1.E:
| Develop a comprehensive, coordinated,_sustainable, efficient and continuous multi-modal
transportation system.

Policy 1.E.1:
Continually monitor, evaluate and update the adopted Trails Master Plan. The
alternative modes identified in the Trails Master Plan should be consistent with
emerging development patterns, and respond to opportunities presented, particularly in
north Peoria.

Policy 1.E.2:
Continually monitor, evaluate, and update a city-wide Bicycle Development Plan.

Policy 1.E.3:
Develop a safe and convenient network of sidewalks, crossings, and paths for walking
and bicycling that provide connections between schools, recreation facilities, residential
areas, transit stops and business centers.

Policy 1.E.4:
Design, construct and revise culvert and bridge details as needed to allow for safe
pedestrian/bicycle crossings.

Policy 1.E.5:
Work with the adjacent jurisdictions, Flood Control District of Maricopa County,
Maricopa County, and the Maricopa Association of Governments (MAG) to ensure
bicycle and pedestrian network continuity at municipal boundaries.

Policy 1.E.6:
| Implement a-the concepts of Complete Streets precess-to accommodate multi-modal
transportation needs when designing and building all new streets and when improving
| existing street, using the most current MAG Complete Streets Guide as reference.

Objective 1.F:
Efficiently expand Peoria’s transit and express route system and commuter rail access points as an
attractive and convenient alternative for Peoria’s residents, workforce and visitors.

Policy 1.F.1:
Plan and adopt both short, mid and long-term local and express route transit services.

Policy 1.F.2:
Seek to increase the frequency and service area of transit services.

Policy 1.F.3:
Seek express route service at strategic City locations to major employment centers.

Policy 1.F.4:
Partner with MAG and ADOT in the development of a commuter rail access plan along
the BNSF railroad corridor.

PEORIA GENERAL PLAN
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3. CIRCULATION ELEMENT

Objective 1.G:
| Provide for the existing and future linkage of bicycle, pedestrian and automobile traffic with existing
and future public transit, and commuter rail systems and facilities.

Policy 1.G.1:
Coordinate with the Regional Public Transportation Authority (RPTA) to develop
passenger transit and Park-and-Ride facilities at selected locations in commuter
corridors.

Policy 1.G.2:
Encourage site planning and transit-oriented design and land uses around future express
route, and commuter rail transit centers to emphasize the ease and safety of pedestrian
circulation and orientation of compatible and mutually supportive uses.

Policy 1.G.3:
Include sidewalks, bus pullout bays and transit shelters within future development
located along designated commuter corridors and transit routes.

Policy 1.G.4:
Establish transit-oriented and rail-oriented development regulations, guidelines and
incentives to provide land uses and improvements around future transit and rail centers
that facilitate and encourage ridership.

3.C. CIRCULATION PLAN

| The multi-modal transportation system for Peoria should be well maintained and improved to
accommodate the existing needs and long-range objectives for growth, revitalization and
redevelopment. Each component of the Circulation Element achieves a wide range of objectives which,
when combined into a comprehensive network, allow for the satisfaction of a variety of travel demands
throughout the City.

To address each of the identified issues, a functional classification system establishing a hierarchy of

| streets required has—been—prepared-to meet the needs of the designated land uses and functional
circulation components. The functional classification system addresses both urban and rural conditions
(based on the character of the recommended land use pattern) and provides for the comprehensive
needs for all citizens whether they are driving a car to work, riding a bus to the store, riding a bicycle to
school or walking to the neighborhood park.

In general, the primary purpose of roadway classifications is to:

e Establish a logical, integrated system for each jurisdiction,

e Relate geometric traffic control and other design standards to the roadways in each
classification,

e Establish a basis for developing long-range programs, improvement priorities and fiscal plans,
and

e Define the relationship between accessibility and mobility on existing and planned roadways.

The functional classification characteristics describe the service performed, typical trip lengths, access
spacing and continuity of the Peoria roadway system. For transportation system planning, as well as
specific design purposes, roadways are most effectively classified by function.

Roadways have two basic functions:

PEORIA GENERAL PLAN
PEORIA, ARIZONA
3-7



3. CIRCULATION ELEMENT

e To provide mobility from point to point, and

e To provide access to adjacent land uses.

From a design standpoint, these two functions are incompatible. For property access with ingress and
egress, low speeds are desirable, usually accompanied by inconsistent flows with a large number of
turning movements. Mobility demands higher speeds and uniform flows with limited turning movement
interference._The City of Peoria supperts{encourages} thae balance between mobility and access and
places an emphasis on all modes of transportation and-en-for the enhancement of -overall quality of the
transportation experienee-system.

FUNCTIONAL CLASSIFICATION
In the City of Peoria, five-the following functional categories are used to classify roadways. These
categories are:
e Freeway,
Limited Access Parkway,
Major Arterial,
Minor Arterial,
Major Collector,
Minor Collector,
Local, and
e Rural.

These categories comprise the hierarchy of functional classification of roadways -elasses-in Peoria and
relate directly to the different types and lengths of generated trips as well as access needs. Travel
demand determines these characteristics.

Freeway is a major highway that provides for the expeditious movement of large volumes of
through traffic and has full access_control via interchanges only. All roadways classified as Freeways
are under the jurisdiction of the Arizona Department of Transportation.

Limited Access Parkway is a major arterial that serves high volumes of traffic traveling relatively long
distances and is managed to reduce conflict between through traffic and traffic entering, leaving and
crossing the facility. By limiting access to intersections and interchanges, Limited Access Parkways
regulate and control the spacing and design of driveways, medians, median openings, traffic signals
and intersections to improve safe and efficient through traffic flow. Limited Access Parkways

typically have up to three lanes in each direction.

Maijor Arterial is a roadway that is of regional importance and is intended to serve high volumes of
traffic traveling relatively long distances. A major arterial is intended primarily to serve through
traffic, and-service to abutting land is limited and access is controlled._Opposing traffic flows are
often separated by a raised medium. Major arterials typically have up to three lanes in each
direction.

Minor Arterial is a roadway that is similar in function to major arterials, but operated under lower
traffic volumes, serves trips of shorter distances, and provides a higher degree of property access
than major arterials._ Opposing traffic flows are often separated by a raised medium. Minor arterials
typically have two lanes in each direction.

PEORIA GENERAL PLAN
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Major Collector is a roadway that provides for traffic movement between arterials and local streets
and carries moderate traffic volumes over moderate distances_(less than 3 miles). Provides direct

access to abutting land and has some access control through spacing and location of driveways and
intersections. Opposing traffic flows are enerally sunseparated byut a

continuous left turn lane. Major collectors normally have two lanes in each direction.

Minor Collector is a roadway that is similar in function to a major collector, but carries lower traffic
volumes at lower speeds over shorter distances_{less than 3 miles) and has a higher degree of

property access. Minor collectors normally have one lane in each direction.
Local is a roadway that is intended to provide access to abutting properties, tends to accommodate

lower traffic volumes_at lower speeds, serves short trips, and provides connection to collector
streets.

Rural is the same as local, just in a rural setting versus an urban or suburban setting for local.

Roadway function establishes the design characteristics and type of transportation service provided,
which is related to the degree of access control. Increasing access control allows traffic to travel at
higher speeds in a more uniform manner. Table 3-1, Functional Classification System, illustrates the
relationship between roadway categories, primary function and degree of access control.

In addition to the ability of each classification to satisfy various travel demands, facility spacing,
continuity and access control mechanisms are key distinguishing features of the functional system.
Table 3-1 documents important characteristics of each functional class.

PEORIA GENERAL PLAN
PEORIA, ARIZONA
3-9



3. CIRCULATION ELEMENT

TABLE 3-1 -- Functional Classification System

Roadway Category Primary Function Degree of Private Access Control
| Freeway Mobility Very High_(at interchanges only)
| Limited Access Parkway Mobility Very High

Major Arterial Mobility High
| Minor Arterial Mobility High Moderate
Major Collector Mobility and Accessibility Moderate
Minor Collector Transition Moderate
Local Accessibility Low

SOURCE: TRB ACCESS MANAGEMENT IMIANUAL

| The three four major Functional Classifications, Freeway, Limited Access Parkway, Arterial, and
Collectors, are illustrated on Figure 3-1, Circulation Plan. The City also maintains a Street Classification

| Map, which identifies recemmendedright-ef-way-widths-rumbers-eflanes;-intersection configurations
along with differentiating between the major and minor categories of Arterial and Collector streets as

| defined in Table 3-1.

The Major Arterial system should carry the major portion of trips entering and leaving the urban area, as
well as the majority of through movements desiring to bypass major City centers. In addition, significant
internal travel between commercial business districts and outlying residential areas, between older
mature communities and between suburban centers should be served by this classification of roadway.

e Loop 303 provides a regional freeway route complementing Loop 101.

¢ Inaccordance—with-the Regional-TranspertationPlan—Tthe following will alse-serve as Major

Arteriats—Limited Access Parkways and will maintain access control as outlined within this
section:

| 0 Northern-Parkway Avenue, from 71 Avenue to 115" Avenue,

Happy Valley Road/Parkway, from 67" Avenue to Litchfield Road, and

El Mirage Road, from Loop 303 to State Route 74.

Vistancia Blvd. from Happy Valley Road to FwinButtesRead the CAP
Lake Pleasant Parkway from Beardsley Road to Carefree Highway (SR 74)

O o0oo0oo

Because of the nature of the traffic volumes served by the Major Arterial system, all fully controlled
access facilities will be part of this functional classification. Design types that are often included under

the Major Arterial system are Limited Access Parkways Centroled—Roadways—(e.g., Lake Pleasant
Parkway).

The distance between Major Arterials will depend upon the developed densities/intensities of particular
portions of the urban and suburban areas. The spacing of Major Arterials may vary from less than two
miles in highly developed central business areas to five miles or more in undeveloped areas in the north.
The addition of the seven-eight interchanges on Loop 303 within the planning area will also directly
impact the Major Arterial system.

PEORIA GENERAL PLAN
PEORIA, ARIZONA
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3. CIRCULATION ELEMENT

For Major Arterials, service to abutting land is secondary to the provision of service for major traffic
movements. It should be noted that only partially controlled access facilities are capable of providing
any direct access to land, and such service should be incidental to the primary functional responsibility
of mobility.

The Minor Arterial street system for the City of Peoria should interconnect and augment the Major
Arterial system to provide service trips of moderate length and a somewhat lower level of travel mobi-
lity than principal arterials. This system also distributes travel to geographic areas smaller than those
identified in the Major Arterial system, and provides north-south and east-west continuity within the
City.

The Minor Arterial system includes facilities that allow more land access than the Major Arterial system,
at a lower level of traffic mobility. Such facilities provide inter-community continuity, but ideally should
not penetrate identifiable neighborhoods. Because of the potential destination type land uses that has a
high multi-modal (pedestrian and bicycle) destination and located near the Arterial system, additional
specific area access plans may be required as the development of the area adjacent to the Arterial
occurs.

The spacing of Major and Minor Arterial streets may vary from half mile to one mile in central
commercial areas, but may be more than two to three miles elsewhere in the City, based on physical
barriers. In the central and southern portions of the City, the Major and Minor arterial streets are
usually located along and within the section-line grid system.

The Major and Minor Collector street system differs from the Major and Minor Arterial system by
penetrating neighborhoods and distributing trips from the Arterial system to the ultimate destination,
which may be on a Local or Collector street. In some cases, because of the design of the street system,
through traffic may be carried on some Collector streets. The Collector system provides land access and
local traffic movement within commercial and industrial areas and to residential neighborhoods.

The Local street system comprises all facilities that are not included within the higher classification
systems. This system provides direct access to abutting land and access to the higher roadway systems
with minimal through traffic movement. On-street parking is generally permitted on local streets, unless
otherwise posted.

TRANSIT AND RAIL PLAN

The City recognizes that the transportation systems must integrate multi-modal opportunities to reduce
reliance on the automobile. The Multi-Modal Transportation Plan is the City’s guiding document for
future transit services within Peoria. The Transportation Plan includes maps, which indicate the current
and proposed line bus routes, commuter rail corridor and potential stations, potential park and ride, and
transit station sites.

Light Rail and High Capacity Transit (HCT) options currently are not depicted in the plan as our land uses
do not support them. Should future land uses change to justify HCT, the Transit/Rail Plan should be
amended to reflect the new routes.

The Master Plan also creates new standards for transit stops within Peoria. These standards outline a
hierarchy of different stops to account for different purposes and passenger volumes, and identify
amenities to be provided at each type. In addition, the Plan outlines a process for incorporating art into
bus stops to make them more attractive, improve the character of the surrounding areas and to help the
city create unique identities for specific areas. In general, bus stops for local line routes should be
located every quarter mile or at locations that have high potential use. All high use stops shall have
pull-out bays.

PEORIA GENERAL PLAN
PEORIA, ARIZONA
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3. CIRCULATION ELEMENT

BIKEWAYS, TRAILS AND PEDESTRIAN CIRCULATION

The street system illustrated on Figure 3-1, Circulation Plan, includes Collector, Arterial and Freeways
streets. The City also maintains a Street Classification Map System which differentiates between Major
and Minor Collectors, Major and Minor Arterials, and Freeways. The City’s Parks, Recreation, Open
Space, and Trails (PROST) Master Plan establishes corridors that have the potential to become the
recreational “spines” of the City and provide significant transportation benefits. The Trails Vision is
significant relating to recreation, transportation and civic pride. It states:

“We envision a City with an inter-linked trails network from Lake Pleasant to Northern Avenue
that includes connections to other trails outside Peoria. The trails network has been developed to
transition from the natural environment that exists in the northern region of the City to an
urbanized character through the developed City. The network of trails provides a safe, non-
motorized pathway system for diverse user groups as well as public safety and emergency
personnel. The trail system was implemented through a public/private partnership and invites all
trail users to enjoy the outdoors and the high quality of life in the City. The system relies on a
dedicated group of Peoria private citizens for assistance with ongoing improvements,
surveillance and maintenance.”

The Trails Plan identifies four types of system categories. They include:

e On-Street Bicycle Routes that consist of designated and non-designated on-street bicycle lanes
that serve as on-street connectors to other bicycle facilities and multi-use paths and trails.
Standards for on-street bicycle lanes are identified on the City’s Street Classification Map.

e Paved Multi-Use Paths that consist of a paved off-street facility used by multiple user groups
such as bicyclists, walkers, runners, hikers, strollers, in-line skaters, skateboarders, and others.

e Unpaved Multi-Use Trails that consist of an unpaved off-street facility used by multiple user
groups such as mountain bicyclists, walkers, runners, hikers, equestrians and others.

e Equestrian Trail that consists of an unpaved off-street facility designated only for equestrian use
that may connect to paved or unpaved multi-use trails.

Each of the trail elements are desired to be integrated into residential areas, City parks, and major
activity centers creating a network promoting bicycling, recreational activities, and non-vehicular
circulation access. Residential developers are encouraged to develop spur and through trails to
neighborhood parks, schools, and business centers. Commercial development is encouraged to develop
trail access that minimizes conflict between motorists, pedestrians and cyclists and provide pedestrian
amenities such as bike storage racks, water faucets, pedestrian shade structures and benches.

The Bicycle Development Plan is a supplement to the PROST Master Plan by addressing the on-street
network of bicycle lanes and bicycle routes, with a goal of establishing a network of bicycle facilities on
all collector and arterial roadways.

PEORIA GENERAL PLAN
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3. CIRCULATION ELEMENT

FIGURE 3-1
CIRCULATION RPLANMAP
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RESOLUTION NO. 2013-192

A RESOLUTION OF THE MAYOR AND COUNCIL OF THE
CITY OF PEORIA, MARICOPA COUNTY, ARIZONA
AMENDING THE CIRCULATION ELEMENT OF THE
PEORIA GENERAL PLAN AND THE STREET
CLASSIFICATION MAP FOR THE CITY OF PEORIA,
ARIZONA; AND PROVIDING FOR SEPARABILITY AND
AN EFFECTIVE DATE.

WHEREAS, the General Plan heretofore adopted by the City of Peoria, Arizona
provides for periodic review and amendment;

WHEREAS, the City of Peoria is required to follow the procedures of A.R.S.
9-461.06 in adopting any amendments to the General Plan; and

WHEREAS, the City Engineer is to prepare the Street Classification Map for the
City; and

WHEREAS, the Street Classification Map has also been amended and updated
and is now directly linked to the General Plan Circulation Map by a GIS database; and

WHEREAS, the Peoria Planning and Zoning Commission, after due and proper
notice as required by law, held public hearings regarding amendment number
GPA 13-0005, on October 17, 2013 and November 7, 2013; and

WHEREAS, after such public hearing and consideration of GPA 13-0005, the
Peoria Planning and Zoning Commission recommended adoption of GPA 13-0005 on
November 3, 2013, a copy of which recommendation is on file with the City Clerk of the
City of Peoria, Arizona, and which said case number GPA 13-0005 was transmitted to
the Mayor and Council of the City of Peoria prior to the meeting of December 10, 2013;
and

WHEREAS, after notice in the manner and form provided by law, a public
hearing regarding case number GPA 13-0005 was held by the City Council on
December 6, 2013, as required by A.R.S. 9-461.06; and



Resolution No. 2013-192
December 10, 2013
Page 2 of 2

WHEREAS, after due and proper consideration of such GPA 13-0005, the Mayor
and Council of the City of Peoria, Arizona have found that GPA 13-0005 will properly aid
in the orderly growth and development of the City of Peoria, Arizona.

NOW, THEREFORE BE IT RESOLVED BY THE MAYOR AND COUNCIL OF
THE CITY OF PEORIA, ARIZONA AS FOLLOWS:

SECTION 1. Amendments to the Peoria General Plan
The City Council of the City of Peoria, Arizona, does hereby accept and adopt
amendment number GPA 13-0005 amending text of the Circulation Element of the

Peoria General Plan, which includes the Circulation Plan Map, as shown in Exhibit A.

SECTION 2. Separability.

In the event any part, portion or paragraph of this Resolution is found to be invalid by
any court of competent jurisdiction, the invalidity of such part, portion, or paragraph shall
not affect any other valid part, portion, or paragraph of this Resolution and effectiveness
thereof;

SECTION 3. This Resolution shall become effective in the manner provided by law.

PASSED AND ADOPTED by the Mayor and Council of the City of Peoria,
Maricopa County, Arizona this 10" day of December, 2013.

Bob Barrett, Mayor

ATTEST:

Rhonda Germinsky, City Clerk

APPROVED AS TO FORM:

Stephen M. Kemp, City Attorney



CITY OF PEORIA, ARIZONA Agenda Item: 7C
COUNCIL COMMUNICATION

Date Prepared: November 21, 2013 Council Meeting Date: December 10, 2013
TO: Carl Swenson, City Manager
FROM: Chris Jacques, Planning and Community Development Director

THROUGH: Susan J. Daluddung, Deputy City Manager

SUBJECT: Intergovernmental Agreement, HOME Program

Purpose:

This is a request for City Council to approve an Intergovernmental Agreement with Maricopa
County governing the City’s annual HOME Program grant allocation as a member of the
Maricopa County HOME Consortium and authorize Staff to execute all required documents.

Background/Summary:

The U.S. Department of Housing and Urban Development (HUD) allows units of local
government that are geographically contiguous to form a consortium for the purpose of
participating in the HOME Investment Partnership Program (HOME) and receiving annual
allocations of funds to further affordable housing projects. As allowed, the Cities of Avondale,
Chandler, Glendale, Peoria, Scottsdale, Surprise and Tempe, the Town of Gilbert and the County
of Maricopa collectively formed the Maricopa HOME Consortium (Consortium) with Maricopa
County acting as the Lead Agency and HUD providing regulatory oversight.

The City already entered into an Intergovernmental Agreement with Maricopa County for the
period of July 1, 2012 through June 30, 2015 for the purpose of continuing membership in the
Consortium. HUD recently determined that each member of the Consortium must execute an
annual Intergovernmental Agreement with the Lead Agency in order to receive their formula
allocation of Consortium grant funds.

The City’s allocation of HOME funds for Fiscal Year 2014 is $160,174. After recommendation by
the Council Not-For-Profit Review and Housing Subcommittee, the City Council approved the
funds to be used as follows:

Agency Description Funding
Habitat for Humanity Central Arizona | Construction of affordable housing and $150,163
homebuyer assistance
City of Peoria Administration $10,011
Total $160,174
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Approval of the Intergovernmental Agreement will allow the City to administer the HOME
Program grant as envisioned through the budget process.

Previous Actions:

June 4, 2013 Allocation approved with the City Council final budget adoption
May 21, 2013 Allocation approved with the City Council tentative budget adoption
April 4, 2013 Allocation recommended to City Council during the Planning and

Community Development Budget Hearing
February 28, 2013 Allocation recommendation determined by the Council Not-For-Profit
Review and Housing Subcommittee

Options:
A: Approve the Intergovernmental Agreement for the use of HOME funds for Fiscal Year 2014
and authorize Staff to executive all necessary documents.

B: Deny approval of the Intergovernmental Agreement and forfeit the City’s annual allocation
of HOME funds for Fiscal Year 2014.

Staff’s Recommendation:

Staff recommends City Council approve the Intergovernmental Agreement with Maricopa
County governing the City’s annual HOME Program grant allocation as a member of the
Maricopa County HOME Consortium and authorize Staff to execute all required documents.

Fiscal Analysis:
Expenditure authority for this request was approved with the Fiscal Year 2014 budget and
exists in Fund 7100 Division 7150.

Narrative:
If approved, Staff will work with Maricopa County to execute all required documents and
implement the HOME Program.

Exhibit(s):
Exhibit 1: Intergovernmental Agreement

Contact Name and Number:
Carin Imig, Neighborhood and Revitalization Manager, x7381

Council Communication
Page 2 of 2 REV. 08/2011



INTERGOVERNMENTAL AGREEMENT

for services between

MARICOPA COUNTY

Administered by its

Human Services Department
and

City of Peoria

Contract Amount: $160,174.00

Contract Start Date: July 1, 2013_

Contract Termination Date: _Contract Term 24 months from Contract Start Date.
Contract Number: C-22-

Program Number:
CFDA Number: 14.239, HOME Investment Partnership Program

County shall provide financial assistance in an amount up to One Hundred Sixty Thousand One Hundred
Seventy-Four dollars ($160,174.00) subject to the terms of this Agreement and availability of funds. This
Agreement price constitutes the County entire participation and obligation in the performance and
completion of all work to be performed under this Agreement.

This Agreement is entered into by and between The City of Peoria__a member of the HOME Consortium
(hereinafter referred to as the “City and/or “Subrecipient”), and Maricopa County, administered by its
Human Setrvices Department, (hereinafter referred to as the “Lead Agency” and/or “County”). The
Subrecipient and County are collectively referred to herein as the “Parties” and individually as a “Party.”

The Subrecipient, for and in consideration of the covenants and conditions set forth in this Agreement, shall
provide and perform the services set forth herein. All rights and obligations of the Parties shall be governed
by the terms of this Agreement, its exhibits, attachments, and appendices, including any Subcontracts,
Amendments, or Change Orders as set forth herein and in:

Section I — General Provisions — Contain uniform administrative requirements applicable to both
Parties participating in the HOME Investment Partnerships (HOME) Program, which include, but are
not limited to, definitions; non-discrimination and equal opportunity requirements; disclosure and
retention requirements; and debarment, suspension, or ineligibility exclusions.

Section II — Special Provisions — Provides specific programmatic requirements upon the Subrecipient

that are established by the HOME Program and applicable HUD regulations. This includes, but is not
limited to, disposition of program income; financial record management; reporting requirements; and

Subrecipient certifications.

Section IIT — Work Statement — The section contains, but is not limited to, a natrative of the project; a
list of the tasks to be performed; established goals; performance measures; scheduling; budget; planned

expenditures of income.

Section IV — Compensation — Contains provisions relating to compensation for Subrecipient, method
of payment, terms of reimbursement, conditions-prior to the release of funds.

Maricopa County Human Services Department




Subrecipient Representative: ~ Carin Imig Phone: (623) 773-7381

E-mail:Carin. Imig@peotiaaz.gov.

Address: 9875 N. 85t Ave., Peoria, AZ 85345

Lead Agency: Ursula Strephans Phone: (602) 372-1526

E-mail: strephansu@mail. maricopa.gov___

Address: 234 N. Central Ave., Third Floor, Phoenix, AZ 85004

Maricopa County Human Services Department




Notice under this Agreement shall be given by personal delivery or by registered or certified mail, postage
prepaid and return receipt requested, to the persons at the addresses set forth above and shall be effective
three (3) days after being mailed unless otherwise indicated in the notice.

This Agreement contains all the terms and conditions agreed to by the Parties. No other understanding, oral
or otherwise, regarding the subject matter of this Agreement shall be deemed to exist or to bind any Party
hereto. Nothing in this Agreement shall be construed as consent to any lawsuit or waiver of any defense in a
lawsuit brought against the State of Arizona, County, or the Subrecipient in any State or federal court.

IN WITNESS THEREOL, the Parties have signed this Agreement:

Approved By: Approved By:
SUBRECIPIENT MARICOPA COUNTY (LEAD AGENCY)

Authorized Signature Chairman, Board of Supervisors

Attested to: Attested to:

City/Town Clerk Clerk, Board of Supervisors

IN ACCORDANCE WITH A.R.S. §§ 11-952, 11-201, AND 11-251, THIS AGREEMENT HAS BEEN REVIEWED BY
THE UNDERSIGNED DEPUTY COUNTY ATTORNEY, AND, IN ACCORDANCE WITH A.R.S. § 11-952, THIS
AGREEMENT HAS BEEN REVIEWED BY THE UNDERSIGNED ATTORNEY FOR SUBRECIPIENT ON
BEHALF OF SUBRECIPIENT, AND, AS TO THEIR RESPECTIVE CLIENTS ONLY, EACH ATTORNEY HAS
DETERMINED THAT THIS AGREEMENT IS PROPER IN FORM AND WITHIN THE POWER AND AUTHORITY
GRANTED UNDER THE LAWS OF THE STATE OF ARIZONA.

APPROVED AS TO FORM: APPROVED AS TO FORM:

Attorney for the Subrecipient Attorney for the Board of Supervisors

Maricopa County Human Services Department




SECTION I

GENERAL PROVISIONS

Maricopa County

Human Services Department
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Section | General Provisions

A. EFFECT

To the extent that the Special Provisions are in conflict with the General Provisions, the Special Provisions shall
control. To the extent that the Work Statement and the Special or General Provisions are in conflict, the Work
Statement shall control. To the extent that the Compensation Provisions are in conflict with the General
Provisions, Special Provisions or Work Statement, the Compensation Provisions shall control. Nothing herein
shall operate to increase the Operating Budget without a written amendment thereto.

B. DEFINITIONS
As used throughout this Agreement, the following terms shall have the following meanings:

1. Agreement means this Contract for Services, which includes the General Provision, Special
Provisions, Work Statement, Compensation, and all applicable attachments, exhibits, appendix,
and any laws, rules, or regulations incorporated by reference.

Assistant Director means the Director of a specific Division within the Human Services
Department.

Board of Supervisors means the Maricopa County Board of Supervisors.

Contract Administrator means the person administering this Agreement on behalf of the
Department.

Contract Specialist means the liaison between the Department and the Subrecipient that is
responsible for contract monitoring and technical assistance.

County means Maricopa County.

Department means the Maricopa County Human Services Department.

Director means the Director of the Maricopa County Human Services Department.
Division means a section of the Human Services Department.

Fidelity Bond means a bond to indemnify the Subrecipient against losses resulting from fraud or
lack of integrity, honesty or fidelity of one or more employees, officers or other persons holding a
position of trust.

Intergovernmental Agreement means an agreement entered between two or more public
agencies for services, to jointly exercise any power common to them, or for joint or cooperative

action to perform some or all of the services specified in their agreement as provided by A.R.S. §
11-952.

Juvenile means any person under the age of eighteen (18).

Payment Bond means a bond executed to assure payment as required by law of all persons
performing work or providing materials in the execution of work provided in this Agreement.

Performance Bond means a bond executed to secure fulfillment of all of the Subrecipient's
obligations under this Agreement.

Program means HOME subrecipients receive funds to carry out programs (e.g.,
downpayment assistance, homeowner rehabilitation, or tenant-based rental assistance

Page 5
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programs, etc.), and not to undertake specific projects. (Entities that carry out projects are
generally owners, developers, or sponsors.) Work Statement include herein describe the
Subrecipient programs to be administered.

Program Manager means the Assistant Director of a Division of Human Services.
Projects means HOME subrecipients that will commit home funds to projects in their

jurisdictions.

Provider means any Subrecipient and/or Subrecipient providing setvices required by this
Agreement.

Public Agency has the meaning prescribed by A.R.S. § 11-951.

Subcontract means any contract entered into by a Subrecipient with a third party for
performance of any of the work or provision of any of the services covered by this Agreement.

Subrecipient means a public agency to administer all requirements of the HOME program and is
the person, firm or organization listed on the Cover Page of this Agreement.

Vendor means an entity funded through the Subrecipient to provide services required by the
Work Statement.

Work Statement means the section of this Agreement that contains a description of services to
be delivered pursuant to this Agreement.

GENERAL REQUIREMENTS

1.

The terms of this Agreement shall be construed in accordance with Arizona law and the
applicable regulations of the United States Department of Housing and Urban Development
(HUD). Any lawsuit arising out of this Agreement shall be brought in the appropriate court in
Maricopa County, Arizona.

The Subrecipient shall, without limitation, obtain and maintain all licenses, permits and authority
necessary to do business, render services and perform work under this Agreement, and shall
comply with all laws regarding unemployment insurance, disability insurance and worker's
compensation.

The Subrecipient is independent in the performance of work and the provision of services under
this Agreement and is not to be considered an officer, employee or agent of the County.

Subrecipient shall comply with the regulations prohibiting a conflict of interest, and not make any
payments, either directly or indirectly, to any person, partnership, corporation, trust or other
organization that has a substantial interest in Subrecipient's organization or with which
Subrecipient (or one of its directors, officers, owners, trust certificate holders or a relative thereof)
has a substantial interest, unless Subrecipient has made full written disclosure of the proposed
payments to the Department and has received written approval therefore. For purposes of this
provision, the terms "substantial interest" and "relative" shall have the meanings prescribed by

ARS. § 38-502.

ACCEPTANCE OF FUNDS

Subrecipient hereby accepts the award of funds under the terms of this Agreement and agrees to execute
and return this Agreement to the County within 30 days of receipt unless Subrecipient received a written
waiver of this requirement by the County.

Page 6
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AMENDMENTS
All Amendments to this Agreement shall be in writing, signed by authorized signers for both Parties, and
be requested to the County no later than six (6) months prior to contract expiration.

ASSIGNMENT AND SUBCONTRACTING

No right, liability, obligation or duty under this Agreement may be assigned, delegated or subcontracted, in
whole or in part, without the prior written approval of the Contract Administrator. Subrecipient shall bear
all liability under this Agreement, even if it is assigned, delegated or subcontracted, in whole or in part,
unless the Department agrees otherwise.

AVAILABILITY OF FUNDS

1. The provisions of this Agreement relating to the payment for services shall become effective
when funds assigned for the purpose of compensating the Subrecipient, as provided herein, are
actually available to the Department for disbursement. The Director shall be the sole authority in
determining the availability of funds under this Agreement and the Department shall keep the
Subrecipient fully informed as to the availability of funds.

If any action is taken by any State agency, federal department or any other agency or
instrumentality to suspend, decrease or terminate its fiscal obligation under, or in connection with
this Agreement, the Board of Supervisors may amend, suspend, decrease or terminate its
obligations under or in connection with this Agreement. In the event of termination, the County
shall be liable for payment only for services rendered prior to the effective date of the
termination, provided that such services performed are in accordance with the provisions of this
Agreement. The Department shall give written notice of the effective date of any suspension,
amendment, or termination under this section at least ten (10) calendar days in advance.

BUDGET ADJUSTMENTS

Subrecipient must receive prior written approval from the County to move funds from one Budget
Activity Line Item to another. If the County agrees to the budget adjustments, the County shall follow
section E of this Agreement to amend this Agreement. Any requests for reasonable budget adjustments
must be submitted six (6) months prior to the expiration of this Agreement. Requests for adjustments to
this Agreement must be supported by appropriate documentation. The Subrecipient shall not retain any
funds drawn down in excess of immediate cash needs (to be used within 15 days of draw down) to
cover subsequent requests for reimbursement, and must return them to the County within 30 days of
receipt. The Subrecipient must also return to the County any interest that is earned on these funds that
are drawn down and not expended for eligible costs within 15 days of draw down.

DISPUTES

1. Except as may otherwise be provided for in this Agreement, any dispute arising out of this
Agreement that is not resolved between the Parties within a reasonable period of time, which
shall not exceed one hundred twenty (120) days, shall be submitted in accordance with the
following dispute resolution process.

Disputes must be in writing and filed with the Contract Administrator, if one has been appointed,
ot, if not, with the County Procurement Officer within ten (10) working days from the date the
Subrecipient knew or should have known of the basis of the dispute. The Contract Administrator
or County Procurement Officer, as applicable, shall respond in writing to the Subrecipient within
fourteen (14) working days. The decision of the Contract Administrator or County Procurement
Officer shall be final and conclusive unless, within seven (7) working days from the date the
Subrecipient receives the decision, Subrecipient files a written notice of appeal with the Director
of the Materials Management Department of Maricopa County, who shall provide the
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Subrecipient with a written response within fourteen (14) working days following receipt of the
Subrecipient’s notice of appeal. The decision of the Director shall be final.

Pending a final decision of the Director of the Materials Management Department, the
Subrecipient shall proceed diligently with the performance of this Agreement in accordance with
the Contract Administrator or County Procurement Officer’s decision.

DEFAULT AND REMEDIES FOR NONCOMPLIANCE
Notwithstanding anything to contrary, this Section shall not be deleted or superseded by any other
provision of this Agreement.

This Agreement may be immediately terminated by the County if the Subrecipient defaults by failing to
perform any objective or breaches any obligation under this Agreement, or any event occurs that
jeopardizes the Subrecipient’s ability to perform any of its obligations under this Agreement. The County
reserves the right to have service provided by persons other than the Subrecipient if the Subrecipient is
unable or fails to provide required services with the specified time frame.

Failure to comply with the requirements of this Agreement and all the applicable federal, state, or local
laws, rules, and regulations may result in suspension or termination of this Agreement, the return of
unexpended funds (less just compensation for work satisfactorily completed that, to date, has not been
paid), the reimbursement of funds improperly expended, or the recovery of funds improperly acquired.
Noncompliance includes, but is not limited to:

Nonperformance of any obligations required by this Agreement.
Noncompliance with any applicable federal, state, or local laws, rules or regulations, including

HUD guidelines, policies, or directives.

Unauthorized expenditure of funds.

Violation of the applicable affordability period.

Improper disposition of resale or recapture proceeds.

Improper disposition of program income.

Noncompliance with applicable financial record requirements, accounting principles, or
standards established by OMB circulars.

Noncompliance with recordkeeping, record retention, or reporting requirements.

Notwithstanding the suspension or termination of this Agreement, or the final determination of the
proper disposition of funds, SUBRECIPIENT shall, without intent to limit or with restrictions, be
subject to the following:

All awards of funding shall be immediately revoked, and any approvals related to the project
described in the Special Provision or Work Statement shall be deemed revoked and canceled.
Thereby, any entitlements to compensation after suspension or termination of this Agreement
are similarly revoked and unavailable.

Not be relieved of any liability or responsibility associated with the Special Provision or Work
Statement.

Acknowledge that suspension or termination of this Agreement does not affect or terminate
any rights against the SUBRECIPIENT at the time of suspension or termination, or that may
accrue later. Nothing herein shall be construed to limit or terminate any right or remedy
available under contract or rule.

Wavier of a breach or default of any term, covenant, or condition of this Agreement or any
federal, state, or local law, rule, or regulation shall not operate as a waiver of any subsequent
breach of the same or any other term, covenant, condition, law, rule, or regulation.
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K

TERMINATION

1. Either Party may terminate this Agreement at any time by giving the other Party at least sixty (60)
calendar days prior notice in writing (unless terminated by the Board of Supervisors under the
Availability of Funds provision). The notice shall be given by personal delivery or by registered or
certified mail, postage prepaid and return receipt requested.

This Agreement may be terminated by mutual written agreement of the Parties specifying the
termination date therein.

The County has the right to terminate this Agreement upon twenty-four (24) hour notice when
the County deems the health or welfare of the service recipients are endangered or Subrecipient’s
non-compliance jeopardizes funding source financial participation. If not terminated by one of
the above methods, this Agreement will terminate upon the expiration of the term of this
Agreement stated on the Page One of this Agreement.

In accordance with 24 CFR § 85.43, COUNTY may suspend or terminate this Agreement if
SUBRECIPIENT violates any term or condition of this Agreement or if SUBRECIPIENT fails
to maintain a good faith effort to catry out the purpose of this Agreement.

COUNTY or SUBRECIPIENT may terminate this Agreement for convenience in accordance
with 24 CFR § 85.44. Both Parties shall agree upon the termination conditions including the
effective date of the termination. The party initiating the termination shall notify the other party
in writing stating the reasons for such termination.

SEVERABILITY

Any provision of this Agreement that is determined to be invalid, void or illegal by a court shall in no way
affect, impair or invalidate any other provision hereof, and the remaining provisions shall remain in full
force and effect.

STRICT COMPLIANCE
The Department’s acceptance of Subrecipient’s performance that is not in strict compliance with the
terms hereof shall not be deemed to waive the requirements of strict compliance for all future

performance. All changes in performance obligations under this Agreement shall be in writing and signed
by both Parties.

NON-LIABILITY

The County, its officers, representatives, agents and employees shall not be liable for any act or omission
by the Subrecipient or Vendor or any officer, representative, agent or employee of Subrecipient or Vendor
occurring in the performance of this Agreement, nor shall these entities be liable for purchases or
contracts made by the Subrecipient, Vendor or any officer, representative, agent and employee of
Subrecipient or Vendor, in connection with this Agreement.

RECIPROCAL INDEMNIFICATION

Each Party (as “Indemnitor”) agrees to indemnify, defend, and hold harmless the other Party (as
“Indemnitee”) from and against all claims, losses, liability, costs, or expenses (including reasonable
attorneys’ fees, expert witnesses’ fees and other litigation costs) (hereinafter collectively referred to as
“Claims”) arising out of bodily injury (including death) of any person or property damage, but only to the
extent that such claims, which result in vicarious liability to the Indemnitee, are caused by the act,
omission, negligence, misconduct, or other fault of the Indemnitor, its officers, officials, agents,
employees, or volunteers.
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TECHNICAL ASSISTANCE

The Department will provide reasonable technical assistance to the Subrecipient to assist in complying
with State and federal laws, regulations and accountability for diligent performance and compliance with
the terms and conditions of this Agreement and all applicable laws, regulations and standards. However,
this assistance in no way relieves the Subrecipient of full responsibility and accountability for its actions
and performance in compliance with the terms of this Agreement.

SINGLE AUDIT ACT REQUIREMENTS

Subrecipients in receipt of federal funds through the Department are subject to the federal audit
requirements of the Single Audit Act of 1984, as amended (Pub. L. No. 98-502) (codified at 31 U.S.C. {§
7501, ¢t seq.). Subrecipients shall comply with OMB Circular A-133. Upon completion, such audits shall
be made available for public inspection. Audits shall be submitted within the twelve (12) months
following the close of the fiscal year. Subrecipients shall take corrective actions within six (6) months of
the date of receipt of the reports. The Department shall consider sanctions as described in OMB Circular
A-133 for subrecipients not in compliance with the audit requirements.

AUDIT DISALLOWANCES

1. The Subrecipient shall, upon written notice thereof, reimburse the County for any payments made
under this Agreement that are disallowed by a federal, State or County audit in the amount of the
disallowance, as well as court costs and attorney’s fees the County spends to pursue legal action
relating to a disallowance. Court costs and attorney’s fees incurred will be specifically identified as
applicable to the recovery of the disallowed costs in question.

If the County determines that a cost for which payment has been made is a disallowed cost, the
Department will notify the Subrecipient in writing of the disallowance and the required course of
action, which shall be at the option of the Department, either to adjust any future claim submitted
by the Subrecipient by the amount of the disallowance or to require immediate repayment of the
disallowed amount by the Subrecipient issuing a check payable to the County.

STAFF AND VOLUNTEER TRAINING
The Department may make available to the Subrecipient the opportunity to participate in any applicable
training activities conducted by the Department.

CLEAN AIR ACT

If the total face value of this Agreement exceeds $100,000, the Subrecipient agrees to comply with all
regulations, standards and orders issued pursuant to the Clean Air Act of 1970, as amended (42 U.S.C. §§
7401, et seq.), to the extent any are applicable by reason of performance of this Agreement.

LOBBYING

1. No federal appropriated funds have been paid or will be paid by or on behalf of the Subrecipient
to any person for influencing or attempting to influence an officer or employee of any agency, a
member of Congress, an officer or employee of Congtess, or an employee of a member of
Congtress in connection with the awarding of any federal contract, the making of any federal
grant, the making of any federal loan, the entering into of any cooperative agreement, and the
extension, continuation, renewal, amendment, or modification of any federal contract, grant, loan,
or cooperative agreement.

If any funds, other than federal appropriated funds, have been paid or will be paid to any person
for influencing or attempting to influence an officer or employee of any agency, a member of
Congtess, an officer or employee of Congtess, or an employee of a member of Congress in
connection with any federal contract, grant, loan or cooperative agreement, the Subrecipient shall
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DD.

complete and submit OMB Form-LLL, titled "Disclosute of Lobbying Activities," in accordance
with its instructions and 31 U.S.C. § 1352.

RELIGIOUS ACTIVITIES
The Subrecipient agrees that none of its costs and none of the costs incurred by any Vendor will include
any expense for any religious activity.

POLITICAL ACTIVITY PROHIBITED

None of the funds, materials, property or services contributed by the County or the Subrecipient under
this Agreement shall be used for any partisan political activity, or to further the election or defeat of any
candidate for public office.

COVENANT AGAINST CONTINGENT FEES

The Subrecipient warrants that no person or entity has been employed or retained to solicit or secure this
Agreement upon an agreement or understanding for a commission, percentage, brokerage or contingent
fee. For breach or violation of this warranty, the County may immediately terminate this Agreement
without liability.

SAFEGUARDING OF PARTICIPANT INFORMATION

The use or disclosure by any Party of any information concerning an applicant for, or recipient of, services
under this Agreement is directly limited to the conduct of this Agreement. Subrecipient and its agents
shall safeguard the confidentiality of this information, just as Subrecipient would safeguard its own
confidential information. Subrecipient shall include a clause to this effect in all Subcontracts.

RIGHTS IN DATA
The Parties shall have the use of data and reports resulting from this Agreement without cost or other

restriction, except as otherwise provided by law or applicable regulation. Each Party shall supply to the
other Party, upon request, any available information that is relevant to this Agreement and to the
petformance hereunder.

COPYRIGHTS

If this Agreement results in a book or other written material, the author is free to copyright the work, but
the County reserves a royalty-free, nonexclusive, perpetual and irrevocable license to reproduce, publish,
or otherwise use and to authorize other to use, all copyrighted material and all material which can be
copyrighted resulting from this Agreement.

PATENTS

Any discovery or invention atising out of, or developed in the course of, work aided by this Agreement
shall be promptly and fully reported to the Department for determination as to whether patent protection
on such invention or discovery shall be sought and how the rights in the invention or discovery, including
rights under any patent issued thereon, shall be disposed of and administered, in order to protect the
public interest.

CONTRACT COMPLIANCE MONITORING

The Department will monitor the Subrecipient's compliance with, and performance under, the terms and
conditions of this Agreement and the applicable federal regulations promulgated by HUD. On-site visits
for compliance monitoring may be made by the Department and/or its grantor agencies at any time
during the Subrecipient's normal business hours, announced or unannounced. During an on-site visit, the
Subrecipient shall make all of its records and accounts related to work performed or services provided
under this Agreement available to the Department for inspection and copying.

CONTINGENCY REILATING TO OTHER CONTRACTS AND GRANTS
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The Subrecipient shall, during the term of this Agreement, immediately inform the Contract
Administrator in writing of the award of any other agreement or grant, including any other
agreement or grant awarded by the County, where the award may affect either the direct or
indirect costs being paid or reimbursed under this Agreement. Failure by the Subrecipient to
notify the Department of such award shall be considered a violation of this Agreement and the
County may immediately terminate this Agreement without liability.

The Contract Administrator may request, and the Subrecipient shall provide within a reasonable
time, which shall not exceed ten (10) working days, a copy of such other agreement or grant,
when in the opinion of the Contract Administrator the award of the agreement or grant may
affect the costs being paid or reimbursed under this Agreement.

If the Contract Administrator determines that the award to the Subrecipient of such other
agreement or grant has affected the costs being paid or reimbursed under this Agreement, the
Contract Administrator will prepare an amendment to this Agreement effecting a cost
adjustment. If the Subrecipient disputes the proposed cost adjustment, the dispute shall be
resolved pursuant to the "Disputes” section contained herein.

MINIMUM WAGE REQUIREMENTS

The Subrecipient warrants that it shall pay all its employees who are performing work or providing
services under this Agreement not less than the minimum wage specified under Section 206(a)(1) of the
Fair Labor Standards Act of 1938, as amended (29 U.S.C. §§ 201, ¢ seq.).

RECOGNITION OF DEPARTMENT SUPPORT

The Subrecipient shall give recognition to the Department, the County and the funding source for its
support when the Subrecipient publishes materials or releases public information that is paid for in whole
or in part with funds received by the Subrecipient under this Agreement.

INSURANCE

The Subrecipient shall have in effect at all times during the term of this Agreement, insurance which is
adequate to protect the County, its officers and employees, participants and equipment funded under this
Agreement against such losses as are set forth below. The Subrecipient shall name the County as an
additional insured party. The Subrecipient shall provide the Department with documentation of insurance
coverage by furnishing the Contract Administrator a certificate of insurance or a certified copy of the
insurance policy or other documentation that is required by the Contract Administrator.

1. The following types and amounts of insurance are required as minimum:

a. Worket's Compensation according to statutory limits.
Unemployment Insurance as required by Arizona Law.
Public Liability, Bodily Injury and Property Damage;
1) General Liability, each occurrence, $1,000,000
2) Property Damage $1,000,000; or
3) Combined single limit, each occurrence, $1,000,000 minimum.
Automobile and Truck Liability, Bodily Injury and Property Damages:
1) General Liability, each occurrence, $1,000,000
2) Property Damage $1,000,000; or
3) Combined single limit, each occurrence, $1,000,000 minimum.
Standard minimum deductible amounts are allowable. Any deductible amounts are the
responsibility of the Subrecipient and reimbursement, if any, under this Agreement are
subject to regulatory provisions of the funding source(s) of this Agreement.
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Property or equipment purchased or furnished through funds provided under this
Agreement shall be fully insured for the purchase or replacement cost of such property
or equipment.

Subrecipients providing professional or semi-professional personal services for which malpractice
or professional liability coverage is available, such as medical, psychiatric or legal services, shall
carry minimum liability coverage of $1,000,000 each occurrence and provide the Department with
proof of coverage.

BONDING

1. The Subrecipient shall not receive any initial reimbursements under this Agreement in an amount
greater than the Subrecipient's bonding limit.  Subtecipient shall provide the Contract
Administrator with documentation of required bonding,

Subrecipient shall have fidelity bonding of not less than the maximum amount of cash on hand or
an amount equal to the initial reimbursement, whichever is greater.

3. Bonding requirements shall prevail throughout the term of this Agreement.

GRIEVANCE PROCEDURE

The Subrecipient shall establish a system through which applicants for, and recipients of, services may
present grievances and may take appeals about eligibility and other aspects of the Subrecipient's work
under this Agreement. The grievance procedure shall include provisions for notifying the applicants for,
and recipients of, services of their eligibility or ineligibility for service and their right to appeal to the
Department if the grievance is not satisfied at the Subrecipient's level.

NONDISCRIMINATION

The Subrecipient, in connection with any service or other activity under this Agreement, shall not in any
way, discriminate against any person on the grounds of race, color, religion, sex, national origin, age,
disability, political affiliation or belief. The Subrecipient shall include this clause in all of its Subcontracts.

EQUAL EMPLOYMENT OPPORTUNITY

The Subrecipient shall not discriminate against any employee or applicant for employment because of race,
age, disability, color, religion, sex or national origin. The Subrecipient shall take affirmative action to
ensure that applicants are employed and that employees are treated during employment without regard to
their race, age, disability, colort, religion, sex or national origin. Such action shall include, but is not limited
to, the following: employment, upgrading, demotion or transfer, recruitment or recruitment advertising,
lay-off or termination, rates of pay or other forms of compensation, and selection for training, including
apprenticeship. The Subrecipient shall, to the extent such provisions apply, comply with Title VI and VII
of the Civil Rights Act of 1964, as amended (42 U.S.C. §§ 20004a, ¢7 seq.); the Rehabilitation Act of 1973, as
amended (29 U.S.C. §§ 701, ¢f seq.); the Age Discrimination in Employment Act of 1967, as amended (29
US.C. §§ 621, ¢f seq.); the Americans With Disabilities Act of 1990 (42 U.S.C. §§ 12101, ¢f seq.); and
Arizona Executive Order 99-4, which mandates that all persons shall have equal access to employment
opportunities.

FINANCIAL MANAGEMENT

The Subrecipient shall establish and maintain a separate, interest-bearing bank account for money
provided under this Agreement, or an accounting system that assures the safeguarding and accountability
of all money and assets provided under this Agreement. No part of the money deposited in the bank
account shall be commingled with other funds or money belonging to the Subrecipient. All interest
carned on the account shall be disposed of in a manner specified by the County in accordance with
applicable State and federal regulations. The Subrecipient shall provide a signed bank account agreement
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authorizing the County to obtain information about the account. If an accounting system is used, it shall
be in accord with generally accepted accounting principles.

RETENTION OF RECORDS

1.

2.

This provision applies to all financial and programmatic records, supporting document, statistical
records and other records of the Subrecipient that are related to this Agreement.

The Subrecipient shall retain all records relevant to this Agreement for six (6) years after final
payment or until after the resolution of any audit questions which could be more than six (6)
years, whichever is longer, and the Department, federal and State auditors and any other persons
duly authorized by the Department shall have full access to, and the right to examine, copy and
make use of any and all of the records.

ADEQUACY OF RECORDS

If the Subrecipient’s books, records and other documents related to this Agreement are not sufficient to
support and document that allowable services were provided to eligible participants, the Subrecipient shall
reimburse the County for the setvices not supported and documented.

COMPETITIVE BID REQUIREMENTS

1.

Equipment
If this Agreement is with other than a Public Agency, the Subrecipient shall obtain all equipment

to be utilized under this Agreement and purchased with funds provided under this Agreement at

the lowest practical cost pursuant to the following competitive bidding system:

a. Procurements in excess of $300, but less than $1,000, require oral price quotations from

two or more vendors. The Subrecipient shall keep and maintain a record of the vendors’
verbal quotations. The Subrecipient’s award shall be made to the lowest bidder meeting
specification requirements concerning price, conformity to specifications, and other
purchasing factors.
Procurements exceeding an aggregate amount of $1,000 must be approved by the
Contract Administrator. At least three (3) bidders shall be solicited to submit written
quotations. The Subrecipient shall solicit written quotations by issuing a Request for
Quotation to at least three (3) vendors. The award shall be made to the lowest bidder
meeting specification requirements concerning price, conformity to specifications, and
other purchasing factors.

Supplies

If this Agreement is with other than a Public Agency, the Subrecipient shall obtain all supplies to

be utilized under this Agreement and purchased with funds provided under this Agreement at the

lowest practical cost and pursuant to a system of written quotes whenever the price is expected to
be greater than $300, unless the Subrecipient obtains the Contract Administrator’s prior written
approval to putrchase supplies by an alternate method.

Minority, Women and Small Business Enterprises

The Subrecipient shall take affirmative steps to provide an opportunity for minorities, women,

and small businesses to compete in the procurement of equipment and supplies under this

Agreement.

Bidding Procedures

If the Subrecipient is a Public Agency, the Subrecipient's own bidding procedures shall govern.

Funding source requirements relating to competitive bid procedures may supersede any or all

subparts of this clause and will be specified in the Special Provisions Section of this Agreement.

PROPERTY
Any property furnished or purchased pursuant to the terms of this Agreement shall be utilized,
maintained, repaired and accounted for in accordance with instructions furnished by the Department, and
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shall revert to the County upon termination of this Agreement, unless the Contract Administrator
determines otherwise. The costs to repair such property are the responsibility of the Subrecipient within
the limits budgeted herein. Repair costs beyond the budgeted amount shall be approved by the Contract
Administrator.

IMMIGRATION REFORM AND CONTROL COMPLIANCE

Subrecipient understands and acknowledges the applicability of the Immigration Reform and Control Act
of 1986 (Pub. L. No. 99-603) (“IRCA”). Subrecipient shall comply with the IRCA in performing under
this Agreement and shall grant the County access to inspect its personnel records to verify such
compliance.

DRUG FREE WORKPILACE ACT

The Subrecipient agrees to comply with the Drug-Free Workplace Act of 1988 (41 U.S.C. §§ 701, ¢ seq.),
which requires that subrecipients and grantees of federal funds must certify that they will provide drug-
free workplaces. This certification is a precondition to receiving a grant or entering into this Agreement.

GOVERNOR’S EXECUTIVE ORDER NO. 88-26
The Subrecipient is required to use the Arizona Taxonomy of Human Services for reporting and
contracting purposes.

STATUTORY RIGHT OF CANCELIATION

Notice is given that pursuant to A.R.S. § 38-511, the County may cancel this Agreement without penalty
or further obligation within three years after execution of this Agreement, if any person significantly
involved in initiating, negotiating, securing, drafting or creating this Agreement on behalf of the County is,
at any time while this Agreement or any extension of this Agreement is in effect, an employee or agent of
any other Party to this Agreement in any capacity or consultant to any other Party of this Agreement with
respect to the subject matter of this Agreement. The County may also recoup any fee or commission paid
or due to any person significantly involved in initiating, negotiating, securing, drafting or creating this
Agreement on behalf of this County from any other Party to this Agreement arising as the result of this
Agreement.

EMPLOYMENT DISCIAIMER

This Agreement is not intended to constitute, create, give rise to, or otherwise recognize a joint venture
agreement, partnership or other formal business association or organization of any kind between the
Parties, and the rights and obligations of the Parties shall be only those expressly set forth in this
Agreement.

The Parties agree that no individual performing under this Agreement on behalf of the Subrecipient is to
be considered a County employee, and that no rights of County civil service, County retirement, or County
petsonnel rules shall accrue to such individual. The subrecipient shall have total responsibility for all
salaries, wages, bonuses, retitement, withholdings, workman's compensation, occupational disease
compensation, unemployment compensation, other employee benefits, and all taxes and premiums
appurtenant thereto concerning such individuals and shall save and hold the County harmless with respect
thereto.

CERTIFICATION REGARDING DEBARMENT, SUSPENSION INELIGIBILITY AND
VOLUNTARY EXCLUSION

The undersigned by signing and submitting this Agreement has the authority to certify the Subrecipient to
the terms, representations and/or warrants of this Certification. The City of Peoria (“Subrecipient”),
defined as the primary participant in accordance with 45 C.F.R. Part 76, certifies to the best of its
knowledge and belief that it and its principals:

Page 15
Maricopa County Human Services Department




Section | General Provisions

are not presently debarred, suspended, proposed for debarment, declared ineligible, or voluntarily
excluded from covered transactions by any federal department or agency;

have not within a 3-year period preceding this Agreement been convicted of or had a civil
judgment rendered against them for commission of fraud or a criminal offense in connection with
obtaining, attempting to obtain, or performing a public (federal, State, or local) transaction or
contract under a public transaction; violation of federal or State antitrust statutes or commission
of embezzlement, theft, forgery, bribery, falsification or destruction of records, making false
statements, or receiving stolen property;

are not presently indicted or otherwise criminally or civilly charged by a governmental entity
(federal, State, or local) with commission of any of the offenses enumerated in paragraph (b) of
this certification; and

have not within a 3-year period preceding this Agreement had one or more public transactions
(federal, State, or local) terminated for cause or default.

shall immediately notify the Department if, at any time during the term of this Agreement, it is
debarred, suspended, declared ineligible, or voluntarily excluded from participation, The
Department may pursue available remedies in the event of such occurrence, including immediate
termination of this Agreement.

shall not enter into a subcontract or sub-recipient agreement with a person or organization that is
debarred, suspended, declared ineligible, or voluntarily excluded from participation. The
Department may pursue available remedies in the event of such occurrence, including immediate
termination of this Agreement.

The Subrecipient shall include without modification this Certification’s language, entitled “Certification
Regarding Debarment, Suspension, Ineligibility, and Voluntary Exclusion — Lower Tier Covered
Transactions,” with all subgrantees or other subrecipients; in all lower tier covered transactions and in all
solicitations for lower tier covered transactions in accordance with 45 C.F.R. Part 76.

Should the Subrecipient not be able to provide this Certification, an explanation as to why shall be
immediately provided to the Department, Attention: Ursula Strephans, 234 N. Central Ave., Third Floor,
Phoenix, AZ 85004.

VERIFICATION REGARDING COMPLIANCE WITH ARIZONA REVISED STATUTES §
23-214 AND FEDERAL IMMIGRATION LAWS AND REGULATIONS

By entering into this Agreement, the Subrecipient represents and warrants compliance with the
Immigration and Nationality Act (8 US.C. §§ 1101, ¢ seq) (INA) and all other federal and State
immigration laws and regulations related to the immigration status of its employees. The Subrecipient
shall obtain statements from its Vendors certifying compliance and shall furnish the statements to the
Department upon request. These representations and warranties shall remain in effect throughout the
term of this Agreement. The Subrecipient and its Vendors shall also maintain Employment Eligibility
Verification forms (I-9), as required by the U.S. Department of Labot’s Immigration Reform and Control
Act of 1986 (Pub. L. No. 99-603), for all employees performing work under the Contract. 1-9 forms are
available for download at USCIS.GOV.

The Subrecipient warrants that it is in compliance with A.R.S. § 41-4401 (e-verify requirements) and
turther acknowledges:

Page 16
Maricopa County Human Services Department




Section | General Provisions

That Subrecipient and its Vendors, if any, warrant their compliance with all federal immigration
laws and regulations that relate to their employees and their compliance with A.R.S. § 23-214;

That a breach of a warranty under subsection 1 above, shall be deemed a material breach of this
Agreement and the County may immediately terminate this Agreement without liability;

That the County and any contracting government entity retains the legal right to inspect the
papers and employment records of any Subrecipient or Vendors employee who works on this
Agreement to ensure that the Subrecipient or Vendors is complying with the warranty provided
under subsection 1 above and that the Subrecipient agrees to make all papers and employment
records of said employee(s) available during normal working hours in order to facilitate such an
inspection.
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EFFECT

To the extent that the Special Provisions are in conflict with the General Provisions, the Special
Provisions shall control. To the extent that the Work Statement is in conflict with the General
Provisions or the Special Provisions, then the Work Statement shall control. To the extent that the
Compensation Provisions are in conflict with the General Provisions, Special Provisions or Work
Statement then the Compensation Provisions shall control.

DEFINITIONS
As used throughout this Section as a supplement to Definitions in Section I, the following terms shall
have the following meanings:
HUD means U.S. Department of Housing and Urban Development
CDBG means Community Development Block Grant Program
HOME means HOME Investment Partnership Program
COUNTY means Maricopa County Human Services Department, Community Development Division
CD means Community Development
Admin Manual on CD means Administrative Manual on Compact Disk produced by the Human
Services Department/Community Development Division
CDAC means Community Development Advisory Committee
BOS means Maricopa County Board of Supervisors

STANDARDS

The SUBRECIPIENT shall perform the work and provide the services as identified in the Work Statement
and shall immediately notify the Contract Administrator whenever the SUBRECIPIENT is unable to, or
anticipates an inability to, perform any of the work, or provide any of the services required by the
terms of this Agreement. The SUBRECIPIENT acknowledges that any inability to perform the work and
provide the services, or comply with the standards set forth in this Agreement may subject the
SUBRECIPIENT to the remedies provided in the Default and Remedies for Noncompliance established by
the General Provisions.

COMPLIANCE WITH LAWS, RULES & REGULATIONS
This Agreement and the Parties hereto, are subject to all applicable federal, state, or local laws, rules,
and regulations. The SUBRECIPIENT shall comply with all applicable laws, rules and regulations, without
limitation to those designated within this Agreement. Refer to the Default and Remedies for
Noncompliance provided in the General Provisions.

GENERAL PROVISIONS, SECTION I, SUPERSEDED IN SPECIAL PROVISIONS, SECTION I
“LL Financial Management” is superseded in Special Provisions
“RR Governor’s Executive Order No. 88-26" is deleted

AUDIT REQUIREMENTS

The SUBRECIPIENT shall, at its own expense, file with the Human Services Department/Community
Development Division by March 30" either:

Audited financial statements prepared in accordance with federal single audit requirements; or,
Financial statements prepared in accordance with generally accepted accounting principles audited by
an independent certified public accountant.

SPECIAL FEDERAL AND PROJECT PROVISIONS
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PROGRAMS: In accordance with HOME Program regulations, the SUBRECIPIENT agrees to
implement the Program fully as described in each Work Statement in accordance with the terms of
the Five-Year Consolidated Plan and the Annual Action Plan submitted by the COUNTY to HUD for
funds to carry out the Program and the Certifications which were submitted concurrently with the
Annual Action Plan to HUD, and with any Cooperation Agreements with the Municipality (as
applicable). The Annual Action Plan is hereby incorporated by reference into this Agreement. In
summary, the Program is described in Work Statement, Section Ill. The SUBRECIPIENT shall be
responsible to provide various reports of all activities related to the Scope of Work. The
SUBRECIPIENT agrees to submit to the COUNTY Performance Reports:
a. Quarterly Program Income Report and Supporting Documentation due on the 25" of July,
October, January and April.
Quarterly Progress Reports due on the 25" of July, October, January and April of the
preceding three months (i.e. July report cover the months of April, May and June)and
address all programs described in the scope of work. Failure to submit timely Quarterly
Progress Reports (which include beneficiary information) will result in suspension of
payment reimbursement requests until all reports are brought current. Quarterly reports
are continually due for rental projects to ensure that all beneficiary data is regularly
updated with beneficiary information during lease-up along with vacant unit reports.
Within six months from the date of project completion, if a rental unit remains unoccupied,
the Subrecipient must provide the County information about current marketing efforts and,
if appropriate, an enhanced plan for marketing the unit so that it is leased as quickly as
possible. Within 18 months from the date of project completion, if efforts to market the
unit are unsuccessful and the unit is not occupied by an eligible tenant, HUD will require
repayment of all HOME funds invested in the unit. A unit that has not served a low- or very
low-income household has not met the purposes of the HOME program. Therefore, the
costs associated with the unit are ineligible. This tracking provides the County with early
notice of any units at risk of going unrented as described in §92.252.
Request for Payment Reimbursement on the County required form and must include all
supporting documentation and have a Match Log and supporting documentation;
HOME Setup and HOME Completion Report.;
MBE/WBE information; and
Other HUD-required reporting data as applicable shall be submitted.

PROGRAM INCOME: All income received from HOME Funds shall be considered program income
and subject to the requirements set forth in HOME Program regulations. Program Income includes,
but is not limited to: [1] payments of principal and interest on loans. Program Income may be
retained and used by the SUBRECIPIENT subject to the following conditions: [1] program income
shall be tracked by the SUBRECIPIENT and accounted for in a separate fund or account; [2] program
income funds shall be expended for eligible program expenses before additional HOME Funds are
requested; [3] documentation supporting the amount of program income received and expended
shall be submitted the 25" of quarterly to the County; and [4] a yearly program income log that
states program income received and expended shall be submitted at the end of each fiscal year,
June 30™. Program income that is not expended at the end of this Agreement shall be sent to the
COUNTY in accordance with 24 CFR § 92.503 within 30 days of receipt.

REAL PROPERTY ACQUIRED or IMPROVED WITH HOME FUNDS: Upon expiration of this Agreement,
any real property under the Subrecipient control that was acquired or improved in whole or in part
with HOME funds must be occupied by low and/or very low income households and in compliance
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with HOME occupancy limits and must meet the requirements to qualify as affordable housing
subject to encumbrances and obligations described in any applicable recorded covenants running
with the land. The option to use deed restrictions or covenants running with the land must include
period of affordability set forth in §92.252.
DEOBLIGATION: The County may reduce funds from the funding award evidenced by this
Agreement without regard to the source of funding, under the following circumstances:
a. The Subrecipient completes performance under the Scope of Work without using all funds

provided by the County under this Agreement;

This Agreement expires all funds are expended and ;

The County original allocation was a loan and the Subrecipient paid the loan;

Cancelled or changed an Program required under the Work Statement for reasons other

than non-performance;

This Agreement has otherwise been terminated. The County may deobligate funds under

this Agreement under the foregoing circumstances upon written notice to the Subrecipient.

REDUCTION IN FUNDS: The County may reduce funds from the amount of the funding award
evidenced by this Agreement, under the following circumstances: 1) The County determines that
the Subrecipient failed to use the funds provided by the County under this Agreement in
compliance with the terms and conditions outlined herein; or 2) the Subrecipient fails to perform in
accordance with the performance obligations set forth in the Statement of Work and Project
Schedule or the terms of this Agreement. The County may reduce funds under this Agreement
under the foregoing circumstance upon written notice to the Subrecipient.

REPAYMENT OF FUNDS: Subrecipient agrees to repay funds provided under this Agreement in
compliance with the terms of this Agreement or the requirement of applicable laws and
regulations. The County may specify in writing, the terms of the repayment or alternative terms in
lieu of repayment however in no case shall repayment or alternative terms be accomplished later
than one hundred eight (180) days following the written determination of noncompliance by the
County.

FUNDS REMAINING AT EXPIRATION: Upon expiration of the Agreement, the Subrecipient shall
transfer to the County any unexpended funds advanced to the Subrecipient by the County under
this Agreement.

ADMINISTRATIVE REQUIREMENTS: In accordance with federal regulations, including 24 CFR § 92 et
seq., the COUNTY is responsible for ensuring the administration of HOME Program Funds in
accordance with all program requirements.
a. FINANCIAL RECORDS: SUBRECIPIENT accounting system and financial records shall comply
with the applicable requirements and standards of OMB Circulars A-110, A-122, A-133 and
24 CFR Part 225. Such systems shall be subject to monitoring from time to time by the
COUNTY or by HUD.

i. The SUBRECIPIENT agrees to adhere to accounting principles and procedures, to
utilize adequate internal controls and maintain necessary source documentation
for all costs incurred. The SUBRECIPIENT further agrees to maintain an adequate
accounting system that provides for appropriate grant accounting (including
calculation of program income).
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SUBRECIPIENT is to adhere to applicable audit requirements as described and in
accordance with OMB Circular A-133. In addition, all SUBRECIPIENTS must provide
annual single-audit reports or annual audited financial statements to the COUNTY.
SUBRECIPIENT is to adhere to the repayment of investment requirements set forth
in 24 CFR § 92.503. Any HOME Funds invested in housing that does not meet the
affordability requirements for the period specified in § 92.252 or § 92.254, as
applicable, must be repaid in accordance with 24 CFR § 92.503(b)(3).
b. DOCUMENTATION AND RECORD KEEPING:

i. Records to be Maintained The SUBRECIPIENT shall maintain all records required
by the Federal regulations specified in 24 CFR § 92.508 that are pertinent to the
activities to be funded under this Agreement. Such records shall include but not be
limited to:

1. Records demonstrating that the SUBRECIPIENT is and remains a qualified
SUBRECIPIENT;
Records providing a full description of each projects undertaken and its
impact;
Records required determining the eligibility of activities;
Records which demonstrate compliance with environmental review
requirements;
Records required to document the acquisition, improvement, use or
disposition of real property acquired or improved with HOME assistance
(Properties retained shall continue to meet eligibility criteria);
Records which demonstrate citizen participation;
Records which demonstrate compliance regarding acquisitions,
displacement, relocation and replacement housing;
Records demonstrating continuing compliance for all activities and/or
compliance with resale or recapture provisions of the affordability
standards;
Records documenting compliance with the fair housing and equal
opportunity components of the HOME program;

. Financial records as required by OMB Circular A-110;

. Other records necessary to document compliance with HOME
requirements;

. Records documenting compliance with Section 3 of the Housing
Development Act of 1968;

. Records which demonstrate compliance with deeds of trust, promissory
notes, and forgivable loans associated with owner-occupied housing
activities;

. Records supporting that the SUBRECIPIENT has maintained client data
demonstrating clients served meet the income and other criteria required
by federal law and that no unlawful discrimination occurs in the solicitation
or selection process of low income persons or groups and that no conflict
of interest exists.

15. All Applicable Federal, State and local laws and regulations, including
compliance with ARS § 1-501 and § 1-502 (Attachment A).

ii. Outcome Measures — The SUBRECIPIENT shall maintain data that supports the

accomplishment of the desired outcomes as indicated in the Work Statement.
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Disclosure — The SUBRECIPIENT understands that client information collected under
this agreement is private and the use or disclosure of such information, when not
directly connected with the administration of the COUNTY’s or SUBRECIPIENT’s
responsibilities with respect to services provided under this Agreement is
prohibited unless written consent is obtained from such person receiving service.
Activity Reports — Such reports as required by the COUNTY including, but not
limited to HOME Setup/Completion Report, Quarterly Progress Reports, Quarterly
Program Income Reports, Match Reports, MBE/WBE information, and other HUD-
required reporting data as applicable shall be submitted in accordance with the
Administrative Manual on CD at the completion of each Program which is described
under the Scope of Work.

Audits and Inspections — All SUBRECIPIENT records with respect to any matters
covered by this Agreement shall be made available to the COUNTY, their designees
or the Federal Government, at any time during normal business hours, as often as
the COUNTY deems necessary, to audit, examine and make excerpts or transcripts
of all relevant data. Any relevant deficiencies noted in audit reports must be
addressed by the SUBRECIPIENT within 45 days after receipt by the SUBRECIPIENT.
Failure of the SUBRECIPIENT to comply with the above audit requirements shall
constitute a violation of this Agreement and may result in the withholding of future
payments. The SUBRECIPIENT hereby agrees to have an Annual Audit conducted in
accordance with Administrative Manual on CD concerning SUBRECIPIENT audits.
The Annual Audit requirement is applicable to all levels of funding received by
SUBRECIPIENTS via this Agreement, even if the level of funding is less than the
current thresholds cited in OMB Circular A-133.

Performance Monitoring — The COUNTY shall monitor the SUBRECIPIENT to
determine if HOME-funded activities are implemented and administered in
accordance with all applicable federal requirements and gauge performance of the
SUBRECIPIENT against goals and performance standards required herein.
SUBRECIPIENT will prepare for monitoring and assure all required files and
documentation are available at scheduled monitoring as set forth in the HOME
Consortium Monitoring Current Practices. Failure of SUBRECIPIENT to administer,
implement and perform as determined by federal regulations and COUNTY shall
constitute non-compliance with this Agreement. Non-compliance is a violation of
this Agreement and may result in the withholding of future payments.
Policy/Administrative Manuals Use - SUBRECIPIENT agrees to be familiar with and
comply with the policies/procedures established in the most recent Administrative
Manual on CD. Noncompliance with the Administrative Manual on CD shall
constitute a breach of contract.

ENVIRONMENTAL REVIEW CONDITIONS: Completion of the Environmental Review Record (ERR) is
mandatory before taking any physical action on a site or entering into contracts. Only exempt
activities such as administration may be taken and reimbursed by the County prior to receiving a
written release of HOME funds to the Subrecipient. Exempt activities described in § 24 CFR
58.34(a)(1)-(11) are activities that generally have no physical impact on the environment. If federal
funds are involved in an activity, neither federal nor non-federal funds may be expended or
committed by contract (conditional or not) for property acquisition, rehabilitation, conversion,
lease, repair or construction activities, until HUD and/or the County provides written authorization
based on approval of an ERR.
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An option agreement (to purchase land or a single family residence) on a proposed site or property
is allowable prior to the completion of the environmental review if the option agreement is
contingent upon a HUD authorization to use fund based on a completion ERR. The cost of the
option must be a nominal portion of the purchase price.

a. The SUBRECIPIENT agrees to comply with: the National Environmental Policy Act of 1969
(P.L. 91-190) pursuant thereto 40 CFR Parts 1500 — 1508; Environmental Review Procedures
for Entities Assuming HUD Environmental Responsibilities pursuant thereto Title 24 CFR
Part 58, Subpart A; CPD Notice 01-11 HOME Environmental Review Requirements and with
all conditions required in the process of the environmental assessment.

Air and Water - The SUBRECIPIENT agrees to comply with the following requirements
insofar as they apply to the performance of this Agreement.

i. Clean Air Act, 42 USC § 7401, et seq., as amended.

ii. Federal Water Pollution Control Act, as amended, 33 USC § 1251, et seq., as
amended, 1318 relating to inspection, monitoring, entry, reports and information,
as well as other requirements specified in said Section 114 and Section 308 and all
regulations and guidelines issued thereunder.

Environmental Protection Agency (EPA) regulations pursuant to 40 CFR Part 50, as
amended.

iv. SUBRECIPIENT agrees to comply with conditions set forth by the Air Quality
Department or other COUNTY agency, as required.

Flood Disaster Protection - In accordance with the requirements of the Flood Disaster
Protection Act of 1973 (42 USC § 4001), the SUBRECIPIENT shall assure that for activities
located in an area identified by FEMA as having special flood hazards, flood insurance
under the National Flood Insurance Program is obtained and maintained as a condition of
financial assistance for acquisition or construction purposes. The homeowner must obtain
and maintain flood insurance as a condition of funding, or funds may not be utilized.
Historic Preservation - The SUBRECIPIENT agrees to comply with the Historic Preservation
requirements set forth in the National Historic Preservation Act of 1966, as amended (16
USC § 470) and the procedures set forth in 36 CFR Part 800, Advisory Council on Historic
Preservation Procedures for Protection of Historic Properties, insofar as they apply to the
performance of this Agreement. In general, this requires concurrence from the State
Historic Preservation Office for all rehabilitation and demolition of historic properties that
are fifty (50) years old or older or that is listed or eligible for the National Register of
Historic places, or included on any state or local historic property inventory or any
archaeological findings.

Release Of Funds (ROF) - No funds may be encumbered prior to the completion of the
Environmental Review. The Environmental Review Record (ERR) must be completed before
any funds are obligated. Funding is also conditioned upon the completion of the ERR of
every activity site by address. The responsibility for certifying the appropriate
Environmental Review Record and ROF shall rest with the COUNTY. It is the responsibility
of the SUBRECIPIENT to notify the COUNTY, and to refrain from making any commitments
and expenditures on a site until a Release of Funds has been issued by the COUNTY. Failure
to meet these conditions will mean that requested funds will not be disbursed.

10. THE SUBRECIPIENT CERTIFIES:
a. That it is a municipality that meets the applicable requirements of the HOME Program.
b. That it possesses legal authority to execute this Agreement.
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That its governing body has duly adopted or passed as an official act, a resolution, motion,
or similar action authorizing the person identified as the official representative of the
SUBRECIPIENT to execute this Agreement and to comply with the terms of this Agreement.
That the activity described shall be carried out and services administered in compliance
with all federal laws and regulations as follows:

i.  SUBRECIPIENTS that are governmental entities (including public agencies) shall
comply with the requirements and standards of OMB Circular A-87, "Cost Principles
for State, Local, and Indian Tribal Governments “OMB Circular A-133, Audits of
States, Local Governments, and Non-Profit Organizations”: and with 24 CFR Part 85,
"Uniform Administrative Requirements for Grants and Cooperative Agreements to
State and Local Governments".

11. ADDITIONAL CERTIFICATIONS, WARRANTIES, AND AGREEMENTS:

a.

The Parties to this Agreement agree that they will utilize and make available the HOME
funds in conformity with the non-discrimination and equal opportunity requirements set
out in the HUD regulations in the National Housing Affordability Act. These regulations
listed in 24 CFR §§ 92.350-92.454 include:

i.  The requirements of the Fair Housing Act, 42 CFR §§ 3601-20, and implementing
regulations at 24 CFR Part 100: Executive Order 11063 (Equal Opportunity in
Housing) as amended by Executive Order 12259 (3 CFR, 1958-1963 Come, p. 652
and 3 CFR 1980 Come. p. 307) and implementing regulations at 24 CFR §107: and
Title VI of the Civil Rights Act of 1694, 42 U. S. C. § 2000d, and implementing
regulations at 24 CFR Part 1 (Nondiscrimination in Federally Assisted Programs);
Executive Order 13166 entitled “Improving Access to Services for Persons with
Limited English Proficiency” pursuant to Title VI of the Civil Rights Act;

The prohibitions against discrimination on the basis of age under the Age
Discrimination Act of 1975 (42 U.S.C. §§ 6101-07) and the regulations at 24 CFR §
146;

The prohibitions against discrimination on the basis of handicap under Section 504
of the Rehabilitation Act of 1973 (29 U.S.C. § 794) and implementing regulations at
24 CFR Part 8; and, Americans with Disabilities Act 1990;

The requirements of the Executive Order 11246 (Equal Employment Opportunity)
and the regulations issued under the Order at 41 CFR Chapter 60 (3 CFR §§ 1964-
65, Come, p. 339);

The requirements of Section 3 of the Housing and Urban Development Act of 1968,
12 U.S.C. § 1702u (Employment Opportunities for Business and Lower Income
Persons in Connection with Assisted Activities); and

The requirements of Executive Orders 11625 and 12432 regarding Minority
Business Enterprise, and 12138 regarding Women's Business Enterprise, and
Regulations S. 85.36 (e) and of Section 281 of the National Housing Affordability
Act.

b. The Parties to this Agreement agree that they will prepare and adopt acceptable

procedures and requirements for affirmatively marketing units in the HOME Activities,
when HOME assisted housing contains 5 or more rental units, by providing information
about the availability of HOME-assisted units that are vacant at the time of completion or
that later become vacant. The parties agree that they will make good faith efforts to
provide information and to otherwise attract eligible persons from all racial, ethnic, and
gender groups in the housing market to the available housing during the period of
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affordability. These procedures and requirements are not applicable when units are
occupied by families referred from a Public Housing Authority's (PHA) waiting list, or to
families receiving tenant-based rental assistance provided from HOME funds.
HOME funds may not be used for operations or modernization of public housing projects
financed under the Housing Act of 1937.
COUNTY, as the participating jurisdiction, assumes all the responsibilities for environmental
review, decision making, and action under the National Environmental Policy Act of 1969
(42 U.S.C. § 4321) and the other provisions of the law that would apply to HUD were HUD
to undertake such Activities as Federal Activities in accordance with 24 CFR Part 58. The
COUNTY will assume the responsibilities for the Request for Release of Funds. The
SUBRECIPIENT agrees not to commit or incur any expenditures for HOME activities until this
environmental review process has been completed. Should it be determined that the
SUBRECIPIENT has incurred expenses in violation of the NEPA requirements, the
SUBRECIPIENT will be responsible for the full costs for such expenditures and repayment of
any related reimbursements. The SUBRECIPIENT agrees to provide all necessary assistance
to the COUNTY in completing this environmental review process.
The Parties to this Agreement agree to abide with the Uniform Relocation Assistance and
Real Property Acquisition Policies Act of 1970 (URA) (42 U.S.C. §§ 4291-4655) and the
governmental implementing regulations at 49 CFR Part 24 as they apply to this HOME
Program.
The Parties to this Agreement agree to abide with the Davis-Bacon Act (40 U.S.C. § 276a-5)
and the Agreement Work Hours and Safety Standards Act (40 U.S.C. §§ 327-333).
The Parties to this Agreement agree to abide by the Flood Disaster Protection Act of 1973
(42 U.S.C. §§ 4001-4128) as they apply to this HOME Program.
The Parties to this Agreement agree to abide by the Drug-Free Workplace Act of 1988 as it
applies to the HOME Program.
Housing assisted with HOME funds constitutes HUD-assisted housing for the purposes of
the Lead-Based Paint Poisoning Prevention Act (42.U.S.C. § 4821. et seq.) and is therefore
subject to 24 CFR Part 35.
No person who is an employee, agent, consultant, officer or elected official, or appointed
official who exercise or have exercised any functions or responsibilities with respect to
activities assisted with HOME funds or who are in a position in a decision making process or
gain inside information with regard to these activities, may obtain a financial interest or
benefit from a HOME assisted activity, either for themselves or those whom they have
family or business ties, during their tenure or for one year thereafter.
The SUBRECIPIENT warrants that it is in compliance with A.R.S. § 41-4401 and further
acknowledges
i. That the SUBRECIPIENT and its subcontractors/vendors, if any, warrant their
compliance with all federal immigration laws and regulations that relate to their
employees and their compliance with A.R.S. § 23-214 (A);
That a breach of a warranty under subsection a above, shall be deemed a material
breach of the contract that is subject to penalties up to and including termination
of the contact;
That the COUNTY retains the legal right to inspect the employment papers of any
subrecipient or vendors employee who works on the Agreement to ensure that the
subrecipient or vendor is complying with the warranty provided under subsection a
above and that the subrecipient agrees to make all papers and employment
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records of said employee(s) available during normal working hours in order to
facilitate such an inspection; and
iv.  That nothing herein shall make any subrecipient, or vendor an agent or employee
of the COUNTY;
That the Administrative Manual on CD shall be made accessible to all applicable
SUBRECIPIENT staff.

12. REGARDING SUBCONTRACTS AND VENDORS:

a.

d.

Approvals — The SUBRECIPIENT shall not commit to any pre-Agreement costs or enter into
any subcontract(s) with any agency or individual in the performance of this Program
without the Release of Funds (ROF) from the COUNTY prior to the execution of such
Agreement.

Selection Process — The SUBRECIPIENT shall ensure that all subcontracts let in the
performance of this Agreement are awarded on a fair and open competitive basis.
Executed copies of all subcontracts shall be forwarded to the COUNTY along with
documentation, if requested concerning the selection process.

Section 3 of the Housing and Urban Development Act of 1968 — The SUBRECIPIENT shall
include the Section 3 clause in every subcontract and shall take appropriate action pursuant
to the subcontract upon a finding that the vendor is in violation of regulations issued by the
grantor agency. The SUBRECIPIENT shall not subcontract with any entity where it has
notice or knowledge that the latter has been found in violation of regulations under 24 CFR
§ 135. The Subrecipient has the responsibility of determining Section 3 eligibility.
Monitoring — The Subrecipient shall monitor/review all subcontracted services on an
annual basis to assure contract compliance. Results of monitoring efforts shall be
summarized in Quarterly Progress Reports and supported with documented evidence, if
requested, of follow-up actions taken to correct areas of noncompliance.

13. THE COUNTY CERTIFIES:

a.

b.

That the public purpose is served by the financial participation of the COUNTY in the
Statement of Work.

That the HOME Program funds designated for the Statement of Work constitutes
reasonable and prudent assistance necessary for completion of the Program.

ACTIVITY COMPLETION Upon completion of the Work Statements, all unspent HOME resources shall be

forfeited to the COUNTY for reallocation as defined by Maricopa HOME Consortium Policies and
Procedures. The SUBRECIPIENT shall continue to be responsible for compliance activities until all HOME
requirements and contractual obligations are met including affordability restrictions. The Subrecipient
obligation shall not end until all close-out requirements are completed. The COUNTY will notify the
Subrecipient in writing that a Completion Report is due to the COUNTY within sixty (60) days of one of the
following occurrences:

a.
b.
C.
d.

Funds have been expended for the activity;

The Scope of Work has been completed;

The contract period set forth in this Agreement has expired; or
The Agreement has otherwise been terminated.

Following the receipt and approval of the Completion Report for each activity, the County will notify the
Subrecipient in writing that each activity is closed.
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14. FAILURE TO MAKE PROGRESS Failure of the Subrecipient to make progress according to the

Schedule of Completion may result in contract termination, deobligation of funds or recapture of
funds. Subrecipient agrees to meet with the County at the site in which the funded activity is taking
place to discuss progress and allow the County to provide technical assistance if:

a.

The Subrecipient fails to begin work on its Environmental Review pursuant to section 5
within sixty (60) calendar days from the date the County executes this Agreement;

The Subrecipient fails to expend any funds in performance of and in accordance with the
terms of this Agreement within ninety (90) calendar days from the execution date of this
Agreement.

The County will terminate any Agreement and recapture funds from the same Agreement
in which the Subrecipient does not commence any of the activities described in the
Statement of Work or fails to expend any funds in accordance with the Compensation
within one-hundred eighty (180) calendar days from the full execution dated of this
Agreement. The County in its sole discretion may forgo providing technical assistance and
recapture funds as outlined in this Agreement under Section | hereof and/or terminate
Agreement for cause pursuant to Section | of this Agreement.

15. GENERAL CONDITIONS:

a.

It is expressly understood by the parties hereto that this Agreement has been negotiated
and executed in anticipation of receipt of funds by the County from HUD pursuant to the
HOME Program and that therefore, the terms, conditions and sums payable under this
Agreement are subject to any changes or limitations which may be required by HUD and
the HOME Program regulations. Notwithstanding any other provisions of this Agreement,
any payment to SUBRECIPIENT by County under this Agreement is contingent upon the
actual receipt of funds from HUD.
Both parties acknowledge that no member of the governing body, nor any employee of the
County who exercises any functions or responsibilities in connection with the carrying out
of the activity to which this Agreement pertains, has any personal interest direct or indirect
in this Agreement.
The County may amend this Agreement at any time provided that such amendments make
specific reference to this Agreement and are executed in writing, signed by a duly
authorized representative of both organizations and in compliance with the procedures in
the Administrative Manual on CD. Such amendments shall not invalidate this Agreement
nor relieve or release the County or Subrecipient from its obligations under this Agreement.
Amendments shall be filed with the original Agreement.
Changes — The County may, at any time, by written order, make changes within the general
scope of this Agreement in any one or more of the following areas:
i. Scope of Work activities reflecting changes in Federal, State, County or local
regulations, policies or requirements;
Administrative requirements such as changes in reporting periods, frequency of
reports, or report formats required by HUD or local regulations, policies or
requirements. It is the responsibility of the SUBRECIPIENT to ensure the latest
documents are consulted and followed.
iii. Increase/decrease Agreement funding per Consortium/CDAC/BOS policies.
The invalidity in whole or in part of any provision of this Agreement shall not void or affect
the validity of any other provision of this Agreement.
SUBRECIPIENT agrees to be familiar with, update as necessary, and comply with the
policies/procedures established in the most recent CDAC/BOS Manual and all provisions in
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the most recent Administrative Manual on CD. Non-compliance with the Administrative
Manual on CD shall constitute a breach of contract.

SUBRECIPIENT agrees to give all notices and comply with all laws, ordinances, and rules,
building codes, regulations and lawful orders of any public authority bearing on the
performance of activities pursuant to this Agreement. If the SUBRECIPIENT observes that
any of the Agreement documents are in conflict with any laws, statutes, building codes
and/or regulations, it shall promptly notify the County, in writing, and any necessary
changes shall be accomplished by appropriate written modification.

Should the SUBRECIPIENT perform any work knowing it to be contrary to applicable laws,
ordinances, rules, building codes and/or regulations, it shall assume full responsibility,
therefore, and shall bear all cost incurred due to its negligence. Any dispute not disposed
of by mutual agreement by the parties hereto shall be decided in accordance with the
applicable Arizona laws, ordinances, and codes of the state and local governments.
Acknowledge the contribution of the Maricopa Urban County HOME Program in all
published literature, brochures, programs, flyers, etc., during the term of the Agreement.
Execute and abide by Certifications mandated by HOME Program requirements as listed in
HOME CERTIFICATIONS.

16. REVERSION OF ASSETS: Upon expiration of this Agreement, the SUBRECIPIENT shall transfer all
remaining unspent funds or the value of other assets as defined by the terms of affordability
(Attachment Ill) relating to the HOME Program to the County. A written letter of intent to
terminate must be submitted to the County a minimum of 30 days prior to termination of
Agreement.
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SUBRECIPIENT HOME CERTIFICATION

In accordance with the provisions of the Home Investment Partnerships Act and with 24 CFR 92.150 of the
Home Investment Partnership Program Rule, the SUBRECIPIENT certifies that:

(A)

Before committing any funds to a activity, the SUBRECIPIENT will evaluate the activity in accordance
with the guidelines that it adopts for this purpose and will not invest any more HOME funds in
combination with other Federal assistance than is necessary to provide affordable housing;

The SUBRECIPIENT will only utilize HOME funds to pay for eligible activities and costs of those
activities permitted in 24 CFR 92.205 through 92.209 and not specifically prohibited under 92.214.

The SUBRECIPIENT understands tenant-based rental assistance is an element of the Consolidated
Plan. However, tenant-based rental assistance must be approved as part of an original application for
project funding.

The submission of the program description is authorized under State and local law (as applicable), and
that the SUBRECIPIENT possesses the legal authority to carry out the Home Investment Partnership
(HOME) Program, in accordance with the HOME regulations;

The SUBRECIPIENT will comply with the acquisition and relocation requirements of the Uniform
Relocation Assistance and Real Property Acquisition Policies Act of 1970, as amended, implementing
regulations and the requirements of 24 CFR 92.353;

The SUBRECIPIENT will use HOME funds pursuant to its Consolidated Plan(s) approved by the U.S.
Department of Housing and Urban Development HUD and all requirements of 24 CFR Part 92;

The SUBRECIPIENT will provide a drug-free workplace by:

1.  Publishing a statement notifying employees that the unlawful manufacture, distribution,
dispensing, possession, or use of a controlled substance is prohibited in the grantee's workplace
and specifying the actions that will be taken against employees for violation of such prohibition;
Establishing an ongoing drug-free awareness program to inform employees about:

(a)  The dangers of drug abuse in the workplace;

(b)  The participating jurisdiction's policy of maintaining a drug-free workplace;

(c)  Any available drug counseling, rehabilitation, and employee assistance programs; and

(d)  The penalties that may be imposed upon employees for drug abuse violations occurring in
the workplace;

Making it a requirement that each employee to be engaged in the performance of the grant be

given a copy of the statement required by paragraph (1);

Notifying the employee in the statement required by paragraph (1) that, as a condition of

employment under the grant, the employee will:

(a)  Abide by the terms of the statement; and

(b)  Notify the employee in writing of his or her conviction for a violation of a criminal drug
statute occurring in the workplace no later than five calendar days after such conviction;

Notifying the County in writing, within ten calendar days after receiving notice under paragraph

4(b) from an employee or otherwise receiving actual notice of such conviction. Employers of

convicted employees must provide notice, including position title, to every grant officer or other

designee on whose grant activity the convicted employee was working, unless the Federal
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agency has designated a central point for the receipt of such notices. Notice shall include the

identification number(s) of each affected grant;

Taking one of the following actions, within 30 calendar days of receiving notice under paragraph

4(b), with respect to any employee who is so convicted

(a) Taking appropriate personnel action against such an employee, up to and including
termination, consistent with the requirements of the Rehabilitation Act of 1973, as
amended; or

(b)  Requiring such employee to participate satisfactorily in a drug abuse assistance or
rehabilitation program approved for such purposes by a Federal State, or local health, law
enforcement, or other appropriate agency.

Making a good faith effort to continue to maintain a drug-free workplace through

implementation of paragraphs 1, 2, 3, 4, 5, and 6.

(H) To the best of its knowledge and belief:

1.

No Federal appropriated funds have been paid or will be paid, by or on behalf of the County, to
any person for influencing or attempting to influence an officer or employee of any agency, a
Member of Congress, an officer or employee of Congress, or an employee of a Member of
Congress in connection with the awarding of any Federal loan, the entering into of any
cooperative agreement, and the extension, continuation, renewal, amendment, or modification
of any Federal grant, loan, or cooperative agreement;

If any funds other than Federal appropriated funds have been paid or will be paid to any person
for influencing or attempting to influence an officer or employee of any agency, a Member of
Congress, an officer or employee of Congress, or an employee of a Member of Congress in
connection with this Federal grant, loan, or cooperative agreement, the SUBRECIPIENT will
complete and submit Standard Form-LLL, "Disclosure of Lobbying Activities," in accordance with
its instructions; and

The SUBRECIPIENT will require that the language of paragraph (F) of this certification be
included in the award documents for all subawards at all tiers (including subcontracts,
subgrants, and agreements under grants, loans, and cooperative agreements) and that all
Vendors shall certify and disclose accordingly.

The SUBRECIPIENT shall, upon proper notice or with knowledge obtained by itself or others, take any
and all proactive actions necessary, and provide any and all applicable remedies to address and
correct any act by itself, its employees, officials, successors, assigns, subrecipients, or vendors that
resulted in any wrongdoing (intentional or unintentional); misuse or misappropriation of funds; the
incorrect or improper disposition of funds; any violation of any federal, state, or local law, rule, or
regulation; or the breach of any certification or warranty provided in this Agreement.

Signature (SUBRECIPIENT Representative)

Printed/Typed Name
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JURISDICTION CERTIFICATION

In accordance with the applicable statutes and the regulations governing the consolidated plan regulations,
the jurisdiction certifies that:

Affirmatively Further Fair Housing -- The jurisdiction shall affirmatively further fair housing, which means it
shall conduct an analysis of impediments to fair housing choice within the jurisdiction, take appropriate
actions to overcome the effects of any impediments identified through that analysis, and maintain records
reflecting that analysis and actions in this regard.

Anti-displacement and Relocation Plan -- It shall comply with the acquisition and relocation requirements
of the Uniform Relocation Assistance and Real Property Acquisition Policies Act of 1970, as amended, and
implementing regulations at 49 CFR 24; and it has in effect and is following a residential anti-displacement
and relocation assistance plan required under section 104(d) of the Housing and Community Development
Act of 1974, as amended, in connection with any activity assisted with funding under the CDBG or HOME
programs.

Drug Free Workplace -- It shall or shall continue to provide a drug-free workplace by:
1. Publishing a statement notifying employees that the unlawful manufacture, distribution,
dispensing, possession, or use of a controlled substance is prohibited in the grantee's workplace
and specifying the actions that shall be taken against employees for violation of such prohibition;

Establishing an ongoing drug-free awareness program to inform employees about -
(a) The dangers of drug abuse in the workplace;
(b) The grantee's policy of maintaining a drug-free workplace;
(c) Any available drug counseling, rehabilitation, and employee assistance programs; and
(d) The penalties that may be imposed upon employees for drug abuse violations occurring in
the workplace;

Making it a requirement that each employee to be engaged in the performance of the grant be
given a copy of the statement required by paragraph 1;

Notifying the employee in the statement required by paragraph 1 that, as a condition of
employment under the grant, the employee shall -
(a) Abide by the terms of the statement; and

(b) Notify the employer in writing of his or her conviction for a violation of a criminal drug
statute occurring in the workplace no later than five calendar days after such conviction;

Notifying the agency in writing, within ten calendar days after receiving notice under subparagraph
4(b) from an employee or otherwise receiving actual notice of such conviction. Employers of
convicted employees must provide notice, including position title, to every grant officer or other
designee on whose grant activity the convicted employee was working, unless the Federal agency
has designated a central point for the receipt of such notices. Notice shall include the identification
number(s) of each affected grant;

Taking one of the following actions, within 30 calendar days of receiving notice under subparagraph
4(b), with respect to any employee who is so convicted -
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7.

(a) Taking appropriate personnel action against such an employee, up to and including
termination, consistent with the requirements of the Rehabilitation Act of 1973, as
amended; or

(b) Requiring such employee to participate satisfactorily in a drug abuse assistance or
rehabilitation program approved for such purposes by a Federal, State, or local health, law
enforcement, or other appropriate agency;

Making a good faith effort to continue to maintain a drug-free workplace through implementation
of paragraphs 1, 2,3,4,5,and 6.

Anti-Lobbying -- To the best of the jurisdiction's knowledge and belief:

1.

No Federal appropriated funds have been paid or shall be paid, by or on behalf of it, to any person
for influencing or attempting to influence an officer or employee of any agency, a Member of
Congress, an officer or employee of Congress, or an employee of a Member of Congress in
connection with the awarding of any Federal contract, the making of any Federal grant, the making
of any Federal loan, the entering into of any cooperative agreement, and the extension,
continuation, renewal, amendment, or modification of any Federal contract, grant, loan, or
cooperative agreement;

If any funds other than Federal appropriated funds have been paid or shall be paid to any person
for influencing or attempting to influence an officer or employee of any agency, a Member of
Congress, an officer or employee of Congress, or an employee of a Member of Congress in
connection with this Federal contract, grant, loan, or cooperative agreement, it shall complete and
submit Standard Form-LLL, "Disclosure Form to Report Lobbying," in accordance with its
instructions; and

It shall require that the language of paragraph 1 and 2 of this anti-lobbying certification be included
in the award documents for all sub awards at all tiers including subcontracts, subgrants, and
contracts under grants, loans, and cooperative agreements and that all SUBRECIPIENTSs shall certify
and disclose accordingly.

Authority of Jurisdiction -- The consolidated plan is authorized under State and local law (as applicable) and
the jurisdiction possesses the legal authority to carry out the programs for which it is seeking funding, in
accordance with applicable HUD regulations.

Consistency with plan -- The housing activities to be undertaken with CDBG, HOME, ESG, and HOPWA
funds are consistent with the strategic plan.

Section 3 -- It shall comply with section 3 of the Housing and Urban Development Act of 1968, and
implementing regulations at 24 CFR Part 135.

Signature/Authorized City Official

Printed/Typed Name

City Name
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APPENDIX TO CERTIFICATIONS

INSTRUCTIONS CONCERNING LOBBYING AND DRUG-FREE WORKPLACE REQUIREMENTS:

A.

Lobbying Certification

This certification is a material representation of fact upon which reliance was placed when this transaction
was made or entered into. Submission of this certification is a prerequisite for making or entering into this
transaction imposed by section 1352, title 31, U.S. Code. Any person who fails to file the required
certification shall be subject to a civil penalty of not less than $10,000 and not more than $100,000 for each
such failure.

Drug-Free Workplace Certification

By signing and/or submitting this application or grant agreement, the grantee is providing the
certification.

The certification is a material representation of fact upon which reliance is placed when the agency
awards the grant. If it is later determined that the grantee knowingly rendered a false certification, or
otherwise violates the requirements of the Drug-Free Workplace Act, HUD, in addition to any other
remedies available to the Federal Government, may take action authorized under the Drug-Free
Workplace Act.

Workplaces under grants, for grantees other than individuals, need not be identified on the
certification. If known, they may be identified in the grant application. If the grantee does not identify
the workplaces at the time of application, or upon award, if there is no application, the grantee must
keep the identity of the workplace(s) on file in its office and make the information available for Federal
inspection. Failure to identify all known workplaces constitutes a violation of the grantee's drug-free
workplace requirements.

Workplace identifications must include the actual address of buildings (or parts of buildings); or other
sites where work under the grant takes place. Categorical descriptions may be used (e.g., all vehicles
of a mass transit authority or State highway department while in operation, State employees in each
local unemployment office, performers in concert halls or radio stations).

If the workplace identified to the agency changes during the performance of the grant, the grantee
shall inform the agency of the change(s), if it previously identified the workplaces in question (see

paragraph three).

The grantee may insert in the space provided below the site(s) for the performance of work done in
connection with the specific grant:

Place of Performance (Street address, city, county, state, zip code)
Check __if there are workplaces on file that are not identified here.

The certification with regard to the drug free-workplace is required by 24 CFR Part 24, subpart F.

Page 34
Maricopa County Human Services Department




Section Il Special Provisions

Definitions of terms in the Non-procurement Suspension and Debarment common rule and Drug-Free
Workplace common rule apply to this certification. Grantees' attention is called, in particular, to the
following definitions from these rules:

"Controlled substance" means a controlled substance in Schedules | through V of the Controlled
Substances Act (21 U.S.C. 812) and as further defined by regulation (21 CFR 1308.11 through 1308.15);

"Conviction" means a finding of guilt (including a plea of nolo contendere) or imposition of sentence, or
both, by any judicial body charged with the responsibility to determine violations of the Federal or State
criminal drug statutes;

"Criminal drug statute" means a Federal or non-Federal criminal statute involving the manufacture,
distribution, dispensing, use, or possession of any controlled substance;

"Employee" means the employee of a grantee directly engaged in the performance of work under a
grant, including: (i) All "direct charge" employees; (ii) all "indirect charge" employees unless their impact
or involvement is insignificant to the performance of the grant; and (iii) temporary personnel and
consultants who are directly engaged in the performance of work under the grant and who are on the
grantee's payroll. This definition does not include workers not on the payroll of the grantee (e.g.,
volunteers, even if used to meet a matching requirement; consultants or independent subrecipients not
on the grantee's payroll; or employees of SUBRECIPIENTSs or vendors in covered workplaces).
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ATTACHMENT A

Maricopa County Human Services Department
HB2008 Working Procedures
January 2010

The Arizona State Legislature passed HB2008 (ARS § 1-501 and § 1-502) which states that public benefits
shall only be provided to eligible applicants who are citizens of the United States, or are Qualified Non-
Citizens. Therefore:

All applicants authorized to receive public benefits must provide documentation of their lawful
presence in the United States through a verification process.

All eligible applicants must also execute a sworn affidavit stating that the documentation provided
during the verification process to prove citizenship or qualified non-citizen is true.

Employees of Maricopa County and its subcontracted entities are required to report “discovered
violations” of federal immigration law.

Maricopa County Human Services Department (MCHSD) is committed to administering the new law
completely and fairly. This set of procedures and forms establishes policy for all employees and
subcontracted Community Action Program (CAP) agencies to follow.

The public benefits that have been identified by the funding sources as services subject to this requirement
include:

Neighbors Helping Neighbors (NHN)

Short Term Crisis Services/TANF (STCS/TANF)

Low Income Home Energy Assistance Program (LIHEAP) (including weatherization)

Department of Energy (DOE) Weatherization

Arizona Department of Housing/Housing Trust Fund (ADOH/HTF)

Housing and Urban Development (HUD) Emergency Shelter Grant Program (ESGP)

Housing and Urban Development (HUD) Homeless Prevention & Rapid Re-Housing Program (HPRP)

The law requires that MCHSD employees and subcontracted agencies perform three distinct steps prior to
providing services to authorized or eligible applicants for these specified funded services. Those key steps

Request evidence of U.S. citizenship and/or immigration status of the authorized or eligible
applicant or child if STCS/TANF.

Require eligible applicants to execute a sworn affidavit stating the documentation provided is true.
Report violations of Federal Immigration law to the Federal Immigration Authorities
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It is very important that all employees and vendors strictly follow this policy in all cases. HB2008 (ARS § 1-
501 and § 1-502) contains serious penalties for non-compliance with the Law. Failure to report suspected
violations of Federal Immigration Law by an employee is a Class 2 misdemeanor. If that employee’s
supervisor knew of the failure to report and failed to direct the employee to make the report, the
supervisor is also guilty of a Class 2 misdemeanor.

Each subcontracted agency is also responsible for developing their own procedures to ensure compliance
with ARS § 1-501 and § 1-502 and A.R.S. § 46-140.01. The vendor agency may need to be advised by their
legal counsel. If these differ from those established by MCHSD, MCHSD must be notified of and approve
these procedures prior to their implementation.

The following procedure is a “work in progress.” The procedure may change as interpretations of HB2008
(ARS § 1-501and § 1-502) are updated. The following procedure is required by MCHSD.

Procedures

These are the requirements that authorized or eligible applicants for MCHSD funded services must fulfill in
order to qualify to receive a specifically funded service.

1. Evidence of U.S. citizenship and/or immigration status of the authorized or eligible applicant (or
child if STCS/TANF) must be provided.
2. Eligible applicants must execute a sworn affidavit stating the documentation provided is true.

These procedures must be followed for MCHSD funded services that are governed by HB2008 (ARS § 1-501
and § 1-502) specifically, the following fund sources:

Neighbors Helping Neighbors (NHN)

Short Term Crisis Services/TANF (STCS/TANF)

Low Income Home Energy Assistance Program (LIHEAP) (including weatherization)

Department of Energy (DOE)

Housing and Urban Development (HUD) Emergency Shelter Grant Program (ESGP)

Housing and Urban Development (HUD) Homeless Prevention & Rapid Re-Housing Program (HPRP)
Arizona Department of Housing/Housing Trust Fund (ADOH/HTF)

If the funding source is not listed, then the requirements in HB2008 do not apply to the funding source.
Evidence Of U.S. Citizenship Or Lawful Presence

The fund sources differ in the acceptable documents that can be used to demonstrate lawful presence.
Therefore these are listed separately below.

For Arizona Department of Housing / Housing Trust Fund (ADOH/HTF):

An applicant for an ADOH funded service is required to submit at least one of the following original
documents to verify the applicant’s lawful presence in this country.
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MARICOPA COUNTY
HOME Investment Partnership Program
FY 2013-2014

Date: June 30, 2013 DUNS # 02494128
Agency: City of Peoria

Program Year: FY 2013-2014

Project: Homebuyer Assistance

Type of Property: Single Family Units

Describe the Scope of Work:

To provide homebuyer assistance for three low/moderate income families.

Consolidated Plan — Describe goals to be addressed:

Increase the supply of affordable owner-occupied housing by providing DPA to low and moderate
income families.

Describe special program or development requirements, environmental, technical or legal
obstacles that must be resolved to implement this activity.

Identify Homebuyers, sweat equity hours, homeowner counseling, complete construction.

Priority rated in the Consolidated Plan:

[* High [ Medium [ Low

A. OBJECTIVES AND OUTCOMES (Check appropriate box below.)

OUTCOMES

OBJECTIVE AVAILABILITY/
ACCESSIBILITY AFFORDABILITY SUSTAINABILITY

w [

) ) ) Homebuyer Activities, Acq/Rehab if rental [
HOUSING Single Family Housing housing, Acq/New Construction of rental Housing Activities in a
Rehab and Emerg,. housing, Preservation of existing public targeted revitalization area
Rehab, Homebuyer housing units and TBRA, Expansion of
Assistance assisted rental units in the private marketplace

DECENT
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B. LOGIC MODEL: PERFORMANCE INDICATORS

INPUTS/RESOURCES ACTIVITIES

OUTPUTS

PARTICIPATION

OUTCOMES

OBJECTIVES

Construction of 3
owner-occupied,
single family
homes for low and
moderate income
homeowners

HOME Program Funding,
City Staff Administration,
Client Volunteeer Sweat
Equity Hours.

3 low/moderate
income households
(approximately 12
petsons)

Increase the
supply of
affordable single-
family, owner-
occupied homes.

Local Strategic
objective:

Affordability

C. SITE INFORMATION

The municipality will waive any permit or building fees to facilitate this construction?

[~ Yes
[ Deed [ Purchase

[ Agreement to Lease/Lease Option

[T No |¥ N/A This site is currently under control in the form of (check all that apply):
[~ Lease [ Purchase

Will the project result in the demolition or change in use of any existing low-income housing units?

[~ Yes [v No [ N/A Ifyes explain:

Will this property contain temporary relocation? If yes explain:

[T Yes [¥ No

Will the property require lead based paint abatement?[~ Yes |+ No  lf yes explain:

D. PROPOSED BENEFICIARIES

Number of
County Assisted
Units in program
(if rental)

Total Number
of Units

Number of
Households

Targeted Population by
Income Level

Households at or below 50%
Households at or below 60%
Households at or below 80%

TOTAL

Complete the table below only if the Activity will specifically set-aside units for a priority population. Set-
asides will be enforced through contract provisions.

Priority Populations No. of Units
Elderly

Physically Disabled
Other Priority

Populations:
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ACQUISITION TOTAL HOME Source #1 Source #2
COST FUNDS Other: Yolunteer/
FY13/14 Foundation In-Kind
and Contributions

Coorporate
Support

Land
Buildings
Closing Costs
Legal Fees

TOTAL

SITE & DEMOLITION
Site Work

Demolition

TOTAL

NEW CONSTRUCTION or REHAB
Construction Costs-Materials

Builder Overhead

Builder Profit

General Requirements
Consultant/Specialist
Permits & Fees
Construction Contingency
Sales Tax
Other-Infrastructure
TOTAL

ARCHITECTURAL FEES

Design

Supervision
Other
TOTAL

CONSTRUCTION INTEREST & FEES & LEGAL FEES
Construction Interest
Bond Premium

Title & recording
Insurance

Legal Fees
Other

TOTAL

ADMINISTRATION COSTS
Program Delivery-Personnel Costs
Vounteer Labor

TOTAL

OTHER
Homebuyer Assistance $15,000 $15,000
HB Counseling and Closing Costs
TOTAL $15,000 $15,000
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E. PERFORMANCE REPORTING - GOALS:

Completion date:  December 31, 2014
Must be completed within 24 months of contract execution

TIMELINE OF ACTIVITIES

START COMPLETION

MILESTONES DATE DATE

Families identified and meet the eligibilty requirements. Home
visit and Family Services Committee review and approval. July 2013 Feb 2014
Sweat Equity hours, lot selection, homeowner counseling
classes. Dec 2013 Jun 2014
Close of escrow and move in May 2014 Sept 2014
Project Completion Dec 2014

Any change to the Timeline will need to be approved by the Maricopa County and be submitted to the County.

F. ACTIVITY FOLLOWUP AND LONG TERM COMMITMENT:

Provide method for assuring activity will be used for the original purpose for the required time
period (inspections, maintenance, liens, years of affordability per HUD regulations etc.).

Once sold to an eligible homebuyer a lien of $5,000 will be placed on the property and a deed will be
recorded with the Maricopa Country Recorders office. The homebuyer will have a five year affordability
per HUD regulations. Primary residence will be checked annually to ensure compliance.

G. ACTIVITY BUDGET SUMMARY:
To provide a total of $15,000 in Homebuyer Assistance to three low/moderate income families. Each
tamily will receive $5,000. This will come from FY13-14 HOME funds ($15,000). In addition, Habitat
for Humanity will provide funding towards Homebuyer Counseling and Closing costs to each family at
approximately $2,150 each (Total $6,450). Habitat for Humanity will provide a cash match of all HOME
funds used. The total match will be $3,750.

H. SOURCE AND AMOUNT OF OTHER RESOURCES:
(Attach documentation)

VOLUNTEER/
CASH IN-KIND
FUNDING AGENCY AMOUNT AMOUNT

City of Peoria-FY13-14 HOME funds $15,000

Habitat for Humanity $6,450

TOTALS $21,450
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I. ACTIVITY MATCH BY SOURCE:

IDENTIFY MATCH SOURCES AND AMOUNTS THAT HAVE BEEN COMMITTED.
(Match commitment must equal 25% of the HOME funds requested. Documentation due at the time of
request for payment(s). Submit Match Logs annually by June 30t of each year.)

MATCH *CASH VOLUNTEER/IN-
FUNDING AGENCY TYPE MATCH KIND AMOUNT TOTAL

Habitat for Humanity
(FY13-14 HOME funds)

CASH $3,750.00 $3,750.00

TOTALS $3,750.00 $3,750.00
* Total Match reported here must equal Total Match on the Budget Summary.

J. PROGRAM INCOME:
PROGRAM INCOME: [~ will ¥ Wil not be generated with this activity

Submit Program Income log monthly

Program Income will be used for: N/A

K. COST OVERRUNS

Cost overruns will be handled by: There will be no cost overruns, as there are only three units
available and therefore only three possible famlies to receive homebuyer asssitance.
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MARICOPA COUNTY
HOME Investment Partnership Program
FY 2013-2014

Date: June 30, 2013 DUNS # 02494128
Agency: City of Peoria

Program Year: FY 2013-2014

Project: Infrastructure, Construction

Type of Property: Single Family Units

Describe the Scope of Work:

To build three single family homes on the two vacant parcels located near 86" Ave. and Jefferson St. in
Peoria, Arizona. Completion of the preliminary plat on the two existing parcels will yield three individual
lots to accommodate the three homes. The homes will be sound, safe, LEED for Homes Silver certifiable
designs in frame/stucco construction with an attached two car garage, block wall, desert landscaping and
drip system. The homes will compliment the styles and designs of the homes within the neighborhood.

Infrastructure improvements are required on the parcel. Typical improvements will include grading and
drainage work, block walls, permits and fees, surveys, soils and engineering, dry utilities, curbs and
sidewalks and installing or connecting water service.

Consolidated Plan — Describe goals to be addressed:

Production of New Homebuyer Units
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Describe special program or development requirements, environmental, technical or legal
obstacles that must be resolved to implement this activity?

Platting Process will take approximately six months.

Priority rated in the Consolidated Plan:

¥ High [ Medium [ Low

OBJECTIVES AND OUTCOMES (Check appropriate box below.)

OUTCOMES

OBJECTIVE AVAILABILITY/
ACCESSIBILITY AFFORDABILITY SUSTAINABILITY

— [
Homebuyer Activities, Acq/Rehab if rental v
DECENT . : : y sl
HOUSING Single Family Housing housing, Acq/New Construction of rental Housing Activities in a
Rehab and Emerg. housing, Preservation of existing public
Rehab, Homebuyer housing units and TBRA, Expansion of
Assistance assisted rental units in the private marketplace

targeted revitalization area

L. LOGIC MODEL: PERFORMANCE INDICATORS

OUTPUTS
INPUTS/RESOURCES ACTIVITIES PARTICIPATION | OUTCOMES | OBJECTIVES
HOME Program Funding, | Construction of 3 | 3 low/moderate Increase the Provide decent
City Staff Administration, | owner-occupied, income households supply of housing.

Client Volunteeer Sweat single family (approximately 12 affordable single-
Equity Hours. homes for low and | persons) family, owner-
moderate income occupied homes.
homeowners

M. SITE INFORMATION

The municipality will waive any permit or building fees to facilitate this construction?

["Yes |# No [ N/A This site is currently under control in the form of (check all that apply):
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[* Deed [ Purchase [T Lease [ Purchase

[ Agreement to Lease/Lease Option

Will the project result in the demolition or change in use of any existing low-income housing units?
[~ Yes [+ No [ N/A If yes explain:
Will this property contain temporary relocation? T Yes [ No Ifyesexplain:

Will the property require lead based paint abatement?[~ Yes [ No  1f yes explain:

N. PROPOSED BENEFICIARIES

Targeted Population by Number of Total Number Number of
Income Level Households of Units County Assisted
Units in program
(if rental)

Households at or below 50%
Households at or below 60%
Households at or below 80%

TOTAL

Complete the table below only if the Activity will specifically set-aside units for a priority population. Set-
asides will be enforced through contract provisions.

Priority Populations No. of Units
Elderly
Physically Disabled
Other Priority
Populations:

O. PERFORMANCE REPORTING - GOALS:

Completion date: ~ December 31, 2014
Must be completed within 24 months of contract execution

TIMELINE OF ACTIVITIES

START COMPLETION

MILESTONES DATE DATE
Property Conveyed Mar 2013 Jul 2013
Preliminary Plat Process Mar 2013 Dec 2013
1/S Design, Approval, Permits & Installation Jul 2013 Apr 2014
House Design, Approval, Permits & Construction Sept 2013 Sept 2014
Sold to Homebuyer Jun 2014 Sept 2014
Project Completion Dec 2014

Any change to the Timeline will need to be approved by the Maricopa County and be submitted to the County.
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P. ACTIVITY FOLLOWUP AND LONG TERM COMMITMENT:

checking annually to ensure compliance.

Quarterly updates from HFHCAZ will outline their progress to date.

Provide method for assuring activity will be used for the original purpose for the required time
period (inspections, maintenance, liens, years of affordability per HUD regulations etc.).

A 24 month lien with Habitat for Humanity, listed as the Trustor has been placed on the two parcels to
secure the project for the timeframe indicated above-completion by December 31, 2014.

Once the units are sold to eligible homebuyers, a new lien/deed will be recorded with the homebuyer as
the Trustor for the appropriate years of affordability per HUD regulations. Primary residence will be

Developer is required to schedule inspections for each permit issued with the City of Peoria’s Building
Department to ensure compliance of local and state building codes.

HOME
FUNDS
FY13/14

ACQUISITION

FY12/13
HOME

$146,291

Source #1
Other:
Foundation
and
Coorporate
Support

Source #2

Yolunteer/
In-Kind

Contributions

Land

Buildings

Closing Costs

Legal Fees

TOTAL

SITE & DEMOLITION

Site Work

Demolition

TOTAL

NEW CONSTRUCTION or REHAB

Construction Costs-Materials $209,400 | $135,163

$16,861

$57,376

$38,006

Builder Overhead

Builder Profit

General Requirements

Consultant/Specialist

Permits & Fees $45,600

$45,600

$11,400.00

Construction Contingency

Sales Tax

Other-Infrastructure $83,830

$83,830

$20,957.50

TOTAL $338,830 | $135,163

$146,291

$67,539

$70,363.50

ARCHITECTURAL FEES

Design

Supervision

Other

TOTAL

CONSTRUCTION INTEREST & FEES & LEGAL
FEES
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Construction Interest
Bond Premium

Title & recording
Insurance

Legal Fees
Other
TOTAL

ADMINISTRATION COSTS
Program Delivery-Personnel Costs
Vounteer Labor

TOTAL

$72,000

$72,000

OTHER

Q. ACTIVITY BUDGET SUMMARY:
To build three single family units the total cost will be $410,830. This will come from a combination of
FY12-13 HOME funds ($146,291), FY13-14 HOME funds ($135,163), Foundation/Cootporate Support
($57,376) and Volunteer/In-Kind funds ($72,000). Habitat for Humanity will provide a cash match of all
HOME funds used. The total match will be $70,363.50.

R. SOURCE AND AMOUNT OF OTHER RESOURCES:
(Attach documentation)

VOLUNTEER/
IN-KIND
AMOUNT

CASH
AMOUNT

$146,291
$135,163
$57,376

FUNDING AGENCY
City of Peoria-FY12-13 HOME funds
City of Peoria-FY13-14 HOME funds

Habitat for Humanity

Habitat for Humanity $72,000

TOTALS $338,830 $72,000

S. ACTIVITY MATCH BY SOURCE:

IDENTIFY MATCH SOURCES AND AMOUNTS THAT HAVE BEEN COMMITTED.
(Match commitment must equal 25% of the HOME funds requested. Documentation due at the time of
request for payment(s). Submit Match Logs annually by June 30% of each year.)

FUNDING AGENCY

MATCH
TYPE

*CASH
MATCH

VOLUNTEER/IN-
KIND AMOUNT

TOTAL

Habitat for Humanity
(FY12-13 HOME funds)

CASH

$36,572.75

$36,572.75

Habitat for Humanity
(FY13-14 HOME funds)

CASH

$33,790.75

$33,790.75

Maricopa County Human Services Department




SECTION Il WORK STATEMENT

TOTALS $70,363.50 $70,363.50
* Total Match reported here must equal Total Match on the Budget Summary.

T. PROGRAM INCOME:
PROGRAM INCOME: [~ will ¥ Wil not be generated with this activity

Submit Program Income log monthly

Program Income will be used for: N/A

U. COST OVERRUNS

Cost overruns will be handled by: Subrecipient/Developer (Habitat for Humanity Central Arizona)
will use its General Funds or funds from the “Fund for Humanity Mortgage Pool” to handle any cost
overruns.
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A. COMPENSATION
Subject to the availability and authorization of funds for the explicit purposes set forth below,
County will pay the SUBRECIPIENT compensation for services rendered as indicated in the following
subsections.

METHOD OF PAYMENT

SUBRECIPIENT agrees to submit monthly reimbursement requests utilizing the approved
Reimbursement Request Form (Attachment B) to County unless monthly expenditures for the
activity do not exceed One Thousand Dollars ($1,000.00). County agrees to reimburse
SUBRECIPIENT for actual allowable costs incurred, upon certification of Release of Funds and
submittal by SUBRECIPIENT of an itemized statement of actual expenditures incurred, supported by
appropriate documentation. Reimbursement by County is not to be construed as final in the event
that HUD disallows reimbursement for the Program or any portion thereof.

REIMBURSEMENT

The County shall provide financial assistance in an amount up to One Hundred Sixty Thousand One
Hundred Seventy-Four dollars ($160,174.00) subject to the terms of this Agreement and availability
of funds. This Agreement price constitutes the County entire participation and obligation in the
performance and completion of all work to be performed under this Agreement.

RELEASE OF FUNDS (ROF)

No funds may be encumbered prior to the completion of the Environmental Review. The
Environmental Review Record (ERR) must be completed before any funds are obligated. Funding is
also conditioned upon the completion of the ERR of every activity site by address. The responsibility

for certifying the appropriate Environmental Review Record and ROF shall rest with the County. It is
the responsibility of the SUBRECIPIENT to notify the County, and to refrain from making any
commitments and expenditures on a site until a Release of Funds has been issued by the County.
Failure to meet these conditions will mean that requested funds will not be disbursed.
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CITY OF PEORIA, ARIZONA Agenda Item: 8C
COUNCIL COMMUNICATION

Date Prepared: November 19, 2013 Council Meeting Date: December 10, 2013
TO: Carl Swenson, City Manager
FROM: Roy W. Minter, Chief of Police

THROUGH: lJeff Tyne, Deputy City Manager

SUBJECT: Authorization to enter into an Agreement with the Drug Enforcement
Administration’s Organized Crime Drug Enforcement Task Force Program

Purpose:

This is a request for the City Council to authorize the City Manager to enter into an Agreement
with the Drug Enforcement Administration (DEA) in order to participate in Organized Crime
Drug Enforcement Task Force Investigations.

Background/Summary:

The DEA has invited the Peoria Police Department to participate in their strategic initiative and
join their Organized Crime Drug Enforcement Task Force (OCDETF) Investigations.

Due to the nature of ongoing investigation, Peoria officers will be called to participate in Task
Force activities during all police shifts. Since all officers who participate in this OCDETF
Investigation must be approved and deputized by the DEA, the Peoria Police Department has
designated seventeen officers to be deputized. This will ensure that duly authorized Peoria
officers are available when needed, without negatively impacting normal police coverage levels.
The DEA will reimburse any overtime expenses incurred from participation on the Task Force
(up to a total of $15,000 for all Peoria officers), and any assets seized and forfeited to the DEA
will be equitably shared among participating agencies.

The Peoria Police Department is committed to dismantling criminal organizations involved in
illicit drug trafficking. Partnering with the DEA and members of this OCDETF Investigation will
allow the Peoria Police Department to maximize resources, share information, and serve the
public interest.
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Previous Actions:

For more than ten years, the City Council has authorized collaborative agreements between the
Peoria Police Department and the DEA.

Options:

A. Authorize the City Manager to enter into an Agreement with the Drug Enforcement
Administration (DEA) in order to participate in an Organized Crime Drug Enforcement Task
Force Investigation, and approve a budget amendment in the amount of $15,000 from the
Proposed Grants Contingency Account (7990-7990-570000) to the Federal DEA Account for
overtime (7525-7775-510200) to provide expenditure authority.

B. Do not authorize the City Manager to enter into an Agreement with the Drug Enforcement
Administration (DEA), which would prevent the Peoria Police Department from participating
in ongoing criminal investigations.

Staff’s Recommendation:

Authorize the City Manager to enter into an Agreement with the Drug Enforcement
Administration (DEA) in order to participate in an Organized Crime Drug Enforcement Task
Force Investigation, and approve a budget amendment in the amount of $15,000 from the
Proposed Grants Contingency Account (7990-7990-570000) to the Federal DEA Account for
overtime (7525-7775-510200) to provide expenditure authority.

Fiscal Analysis:

Request a budget adjustment of $15,000 from the Proposed Grants Contingency Account
(7990-7990-570000) to the Federal DEA Account for overtime (7525-7775-510200) to provide
expenditure authority.

The DEA will provide reimbursement for overtime expenses resulting from participation in this
investigation. Reimbursement will not exceed $15,000.

Narrative:

Once authorized by the City Council, the Agreement will be executed as needed.

Council Communication
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Exhibit 1:
FY14 Organized Crime Drug Enforcement Task Force Agreement (redacted for security
purposes).

Contact Name and Number: Brenda Hope (623) 773-7072.
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ORGANIZED CRIME DRUG ENFORCEMENT TASK FORCES

Agreement

FOR THE USE OF THE STATE AND LOCAL
OVERTIME AND AUTHORIZED EXPENSE/STRATEGIC INITIATIVE PROGRAM

Federal Tax Identification #: _

DC#:

Amount Requested:

$ 15,000

Number of Officers Listed: 17

OCDETF Investigation / Strategic Initiative
Number:

Federal Agency Investigation
Number:

From: November 25, 2013

Beginning Date of Agreement
To: September 30, 2014

Ending Date of Agreement

State or Local Agency
Narcotics Supervisor: | t, Bob Pottenger

Telephone Number:  623-773-8004

State or Local Agency Name and Address:

Peoria Police Department

8351 W. Cinnabar Avenue

Peoria, AZ 85345

Bob.
E-mail Address: Pottenger@peoriaaz.gov

Fax # (if applicable):

Phoenix DEA Task

Sponsoring Federal Agency ~ Force 2/Kenny Pulce,
Group/Squad Supervisor: Jr.

Telephone Number: ¢4, c64 5600

E-mail Address: Kenny.Pulce@usdoj.gov

Sponsoring Federal Agency(ies): DEA

Please provide the name, telephone number, e-mail address, and fax number for the
administrative or financial staff person at the State or Local Agency, who is directly responsible

for the billings under this Reimbursement Agreement:

Name: Teresa Corless

Telephone Number:  623-773-7035

E-mail Address: Teresa.Corless@peoriaaz.gov

Fax# (if applicable):  623-773-7015
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This Agreement is between the above named State or Local Law Enforcement Agency and the
Organized Crime Drug Enforcement Task Forces (OCDETF) Program. This Agreement shall be
effective when signed by an authorized State or Local Agency official, the sponsoring Federal
Agency Special Agent-In-Charge, the sponsoring Agency Regional OCDETF Coordinator, the
Assistant United States Attorney Regional OCDETF Coordinator, and the OCDETF Executive
Office.

1. It is agreed that the State or Local Law Enforcement officers named on this
Agreement will assist in OCDETF Investigations, Strategic Initiatives and
prosecutions as set forth in the Organized Crime Drug Enforcement Task Forces State
and Local Overtime and Authorized Expense/Strategic Initiative Programs, Policies
and Procedures Manual, Fiscal Year 2013.

2. No individual Agreement with a State or Local department may exceed $25,000, and
the cumulative amount of OCDETF State and Local overtime monies that may be
expended on a single OCDETF Investigation or Strategic Initiative in a single fiscal
year may not exceed $50,000 without express prior approval from the OCDETF
Executive Office. The OCDETF Executive Office will entertain requests to exceed
these funding levels in particular cases. Please submit a written request including
justification approved by the AUSA Regional Coordinator to the OCDETF Budget
Officer/Deputy Budget Officer when seeking to exceed the above stated funding
levels.

3. Each Reimbursable Agreement will be allowed no more than six (6) modifications
per year. In addition, if the funds for a particular Agreement are completely
deobligated with the intention of closing that Agreement, it will not count as a
modification for purposes of this policy. These amendments must be transmitted by a
memorandum approved and signed by the AUSA Regional OCDETF Coordinator or
designee for the region and sent to the OCDETF Executive Office.

4. If an Agreement does not have any activity during the last ninety (90) days, the funds
shall automatically be deobligated. The OCDETF Executive Office will assist with
the monitoring of the aging Agreements. Further, if a State or Local Agency indicates
that it is no longer performing work under a particular Agreement, the State and
Local Overtime and Authorized Expense/Strategic Initiative Programs, Policies and
Procedures Manual requires that a modification memorandum identifying the amount
to be deobligated be submitted to the OCDETF Executive Office as soon as possible
after determining that no work is being performed.

5. The State and Local Law Enforcement Agency must provide billing estimates or
activity on a monthly basis.

6. The State or Local Law Enforcement Agency agrees to provide experienced drug
Law Enforcement officers who are identified in this Agreement to work on the
specified OCDETF Investigation or Strategic Initiative. Any change in Law
Enforcement officers assigned must be agreed to by all approving officials.

7. Officers who are not deputized shall possess no Law Enforcement authority other

than that conferred by virtue of their position as a commissioned officer of their
parent Agency.
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8. Officers who are deputized may possess Federal Law Enforcement authority as
specified by the Agency affording the deputation.

9. Any State or Local officers assigned to an OCDETF Investigation or Strategic
Initiative in accordance with this Agreement are not considered Federal employees
and do not take on the benefits of Federal employment by virtue of their participation
in the Investigation or Strategic Initiative.

10. OCDETF and the sponsoring Federal Law Enforcement Agency(ies) for the approved
OCDETF Investigation or Strategic Initiative will provide to the assigned State/Local
officers the clerical, operational and administrative support that is mutually agreed to
by the parties in this Agreement.

11. Officers assigned to OCDETF Investigations or Strategic Initiatives must work full-
time on the Investigation(s) or Strategic Initiative(s) in order to be paid overtime. In
order to satisfy the “full-time” requirement, a Law Enforcement officer must work
forty (40) hours per week or eight (8) hours per day on a single or multiple OCDETF
Investigation(s) or Strategic Initiative(s). Any established exceptions or waivers to
this definition shall be requested by the Regional Coordination Group and attached as
Addendum A to the Agreement. [The parent State or Local Agency must pay the base
salary of its officers. In the event officers must work overtime on an OCDETF
Investigation or Strategic Initiative, the OCDETF Program will reimburse the parent
State or Local Law Enforcement Agency for a limited amount of those overtime
costs.] The Agency is responsible for paying its Law Enforcement officer(s) for their
overtime, travel and per diem expenses. To ensure proper and complete utilization of
OCDETF overtime and expense allocations, reimbursement claims must be submitted
monthly on the OCDETF Reimbursement Request Form. The OCDETF Executive
Office may refuse payment on any reimbursement request that is not submitted to the
OCDETF Regional Coordination Group within thirty (30) days of the close of the
month in which the overtime was worked.

12. It is the responsibility of the State & Local Agency to retain and have available for
inspection sufficient supporting documentation for all regular hours and overtime
hours worked towards a specific OCDETF case. Officers’ timesheets must reflect
work towards a specific OCDETF case and must be reviewed and signed by an
authorized State & Local official.

13. Analysis of reimbursement claims by the Regional Coordination Group may result in
a modification of the obligation of funds contained within this Agreement as well as
the time period covered. The Agency affected by any such modification will receive
a memo notifying them of the changes.

14. Overtime payments, including all other non-OCDETF Federal sources (such as Safe
Streets, HIDTA, IRS, ICE, FEMA, etc.) may not, on an annual per person basis,
exceed 25% of the current approved Federal salary rate in effect at the time the
overtime is performed. The State or Local Agency is responsible for ensuring that
this annual payment is not exceeded. The Executive Assistant/OCDETF Program
Specialist will monitor these payments via MIS and communicate to the Federal
Agency Regional OCDETF Coordinators who provide status updates to any officer
approaching the threshold.
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15.

16.

17.

18.

19.

20.

21.

22.

The overtime log must be attached to the reimbursement request when submitting the
monthly invoices. The Sponsoring Federal Agency Supervisory Special Agent and
the State or Local official authorized to approve the Reimbursement Request must
certify that only authorized expenses are claimed, the regular hours requirement is
satisfied, and that overtime has not exceeded 25% of the current Federal salary rate in
effect at the time the overtime was worked.

Under no circumstances will the State or Local Agency charge any indirect costs for
the administration or implementation of this Agreement.

The State or Local Agency shall maintain complete and accurate records and accounts
of all obligations and expenditures of funds under this Agreement for a period of six
(6) years and in accordance with generally accepted accounting principles to facilitate
inspection and auditing of such records and accounts.

The State or Local Agency shall permit examination and auditing by representatives
of the OCDETF Program, the sponsoring Federal Agency(ies), the U.S. Department
of Justice, the Comptroller General of the United States, and/or any of their duly-
authorized agents and representatives, of any and all records, documents, accounts,
invoices, receipts, or expenditures relating to this Agreement. Failure to provide
proper documentation will limit State or Local Law Enforcement Agencies from
receiving OCDETF funding in the future.

The State or Local Agency will comply with Title VI of the Civil Rights Act of 1964
and all requirements applicable to OCDETF Agreements pursuant to the regulations
of the Department of Justice (see, e.g., 28 C.F.R. Part 42, Subparts C and G; 28
C.F.R. 50.3 (1991)) relating to discrimination on the grounds of race, color, sex, age,
national origin or handicap.

This Agreement may be terminated by any of the parties by written notice to the other
parties ten (10) business days prior to termination. Billing for outstanding obligations
shall be received by OCDETF within thirty (30) days of the notice of termination.

The Debt Collection Improvement Act of 1996 requires that most payments made by
the Federal government, including vendor payments, must be made by electronic
funds transfer (EFT). In accordance with the act, all OCDETF reimbursement
payments will be issued via EFT. All participating State and Local Agencies must
complete and submit the attached EFT form. The OCDETF Executive Office must
receive one EFT form from each participating Agency or police department prior to
processing their reimbursement payments. In certain circumstances the OCDETF
Executive Office may make exceptions for Agencies that are unable to accept this
form of payment, however, such Agencies must include written justification in the
addendum of each new Agreement.

All changes made to the original Agreement must be approved by the OCDETF
Executive Office and initialed by the Executive Assistant/OCDETF Program
Specialist of the Regional Coordination Group making the revision. The AUSA
Regional OCDETF Coordinator or designee must initial all funding changes.
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23. The Regional Coordination Group is responsible for identifying and implementing
any additional policy requirements, as needed, for its specific region. Those regional
policies will be documented in the Addendum B and attached to the approved
Agreement. The Agencies are agreeing to adhere to these additional requirements
and must have written approval by the Regional Coordination Group for any
exceptions to the regional policies.

This Agreement is not a contract or obligation to commit Federal funds in the maximum amounts
projected. Funding allocations for the time period set forth and agreed to herein represent
projections only and are based upon consultation between the sponsoring Federal Agency and
the State or Local Law Enforcement Agency. They are, therefore, subject to modification by
OCDETF based upon the progress and needs of the OCDETF Investigation or Strategic
Initiative. Additionally, resources are contingent upon the availability of funds per the approval
and signature of the OCDETF Executive Office obligating authority. The OCDETF Executive
Office will approve and certify that all the terms and conditions of the Agreement have been met.

MONTHLY ESTIMATES ARE NOW REQUIRED. ESTIMATE FOR THE
CURRENT MONTH MUST BE SENT TO AGENCY COORDINATOR NO LATER
THAN FIFTH (5™ BUSINESS DAY OF THE CURRENT MONTH.

Approved By:

Authorized State or Local Official Title Date
Approved By:

Sponsoring Federal Agency Special Agent in Charge or Designee Date
Approved By:

Sponsoring Agency Regional OCDETF Coordinator Date
Approved By:

Assistant United States Attorney Regional OCDETF Coordinator Date

Funds are encumbered for the State/Local Agency overtime costs and authorized
expense/Strategic Initiative Programs specified above. Subject to availability of funds.

Funds Certified:

OCDETF Executive Office Date
Approving Official:

OCDETF Executive Office Date

Agreement (FY13), Page 5



CITY OF PEORIA, ARIZONA Agenda Item: 9C
COUNCIL COMMUNICATION

Date Prepared: November 20, 2013 Council Meeting Date: December 10, 2013
TO: Carl Swenson, City Manager
FROM: William Mattingly, Public Works — Utilities Director

THROUGH:  Jeff Tyne, Deputy City Manager

SUBIJECT: EPCOR Temporary Water Service Agreement

Purpose:

This is a request for City Council to approve a Temporary Water Service Agreement with EPCOR
Water Arizona Inc. This agreement will enable the City to provide temporary water to EPCOR
Water Arizona Inc. in emergency situations.

Background/Summary:

EPCOR Water Arizona Inc. (EPCOR) is a water utility which serves a portion of the City of Peoria.
EPCOR has requested that the City allow a temporary water service connection with the City of
Peoria water system. This temporary service connection would be located at approximately 99t
Avenue and Jomax Road to provide water to the Tierra Del Rio subdivision for short periods of
time in the event of a water service interruption. Under this agreement, the cost of the
interconnect will be paid for by EPCOR and EPCOR will pay the existing commercial customer
rate for City of Peoria water when the interconnect is being used.

Previous Actions:

1. The City Council approved a similar agreement with the Sunrise Water Co. on June 7, 2011.

2. The City Council approved a similar agreement with the New River Utility on August 23,
2011.

3. On September 20, 2011, the City Council approved an agreement with EPCOR (Arizona
American Water Company) which allows EPCOR to share water consumption information
for Peoria’s use in billing wastewater customers.

Options:

A: The City Council could act to approve the proposed Temporary Water Service
Agreement as outlined.
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B: The City Council could decline to approve the agreement. The City has no legal
obligation to supply water to a private water company. In the event that the water
company had a service disruption it would be responsible to seek other sources of
supply and/or attempt to deliver minimal service to some or all of its customers.

Staff’s Recommendation:

Staff recommends that the City Council approve a Temporary Water Service Agreement with
EPCOR. This agreement will enable the City to provide temporary water to EPCOR in emergency
situations.

Fiscal Analysis:

There are no City of Peoria one-time or ongoing operational costs associated with this
agreement. All costs of the Temporary Service Connection will be paid by EPCOR. EPCOR will
pay for water provided by the City at current commercial water rates. The commercial water
rate for monthly use in excess of 50,000 gallons is $3.66 per 1,000 gallons.

Narrative:

The City has no obligation to provide water to EPCOR; however the EPCOR customers in the
service area that would benefit from this interconnection are Peoria residents. Providing a
temporary service connection is a prudent, proactive measure to help ensure that during
service interruption, water could be provided to these residents. The City would provide the
same water at the same quality as it delivers to its own customers. The City makes no
representation regarding water pressure and the City’s responsibilities end at the point of
connection. EPCOR will continue to be responsible for the operation and distribution of water
within their system.

In the absence of this agreement, EPCOR could request an emergency connection to the City’s
water system which the City could choose to approve or deny. Approval under this
circumstance would delay the implementation of an emergency connection and could result in
significant service disruptions.

Exhibit(s):

Exhibit 1: EPCOR Water Arizona Inc. Temporary Water Service Agreement

Exhibit 2: Appendix “A” (the “Connection Point”)

Contact Name and Number: Michael D. Weber, P.E., Deputy Utilities Director, 623-773-7181

Council Communication
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AGREEMENT BETWEEN THE CITY OF PEORIA
AND EPCOR WATER ARIZONA INC. FOR
A TEMPORARY WATER SERVICE CONNECTION

THIS AGREEMENT (“Agreement”) is made and entered into this day of
2013, by and between the City of Peoria, a municipal corporation of the
State of Arizona ("Peoria”), and EPCOR Water Arizona Inc., an Arizona corporation
("Company") (collectively, “Parties” and, individually, a “Party”).

RECITALS:

A Company is a public service corporation within the meaning of Article 15,
Section 2, of the Arizona Constitution, and is authorized to provide potable water
service within portions of Peoria pursuant to a Certificate of Convenience and Necessity
(“CC&N") granted by order of the Arizona Corporation Commission (“Commission”).

B. Peoria provides potable water service within other portions of its area
contiguous with the area subject to the CC&N.

C. Each Party owns and operates, within its respective service area, certain
wells, pumps, booster stations, pipelines, valves, and related hardware and facilities
(collectively, a “ Water Distribution System”) that may be expanded from time to time, and
through which that Party delivers potable water to its customers.

D. Company desires Peoria to provide Company with potable water in times
of temporary water shortage, emergency, and/or disaster, at the rates and under the
terms set forth in this Agreement.

NOW, THEREFORE, in consideration of the respective rights, privileges and
obligations of the Parties set forth in this Agreement, the Parties hereby agree as
follows:

AGREEMENTS:

1. Agreement to Furnish Water Connection.

Peoria agrees to provide a water connection to Company's Water
Distribution System at a location designated in Appendix “A” (the “Connection Point”).
The Parties may agree in writing to amend Appendix “A” without amending this entire
Agreement. Peoria makes no representations or warranties regarding the quality and
guantity of the water delivered to Company at the Connection Point other than the
representation that the quality of water delivered to Company at the Connection Point
will be of the same general quality of water that Peoria transports and distributes to
customers within its municipal Water Distribution System.



2. Payment for Water Service.

Company agrees to pay Peoria for all water delivered to Company at the
Connection Point. Peoria will invoice Company for such water and the Company shall
tender payment to Peoria within thirty (30) days of receipt of such invoice. The amount
paid by Company shall be based on Peoria's rate schedule in effect at the time of water
delivery. For the purpose of determining the applicable rate, Company shall be
classified as a commercial rate customer. Peoria will waive any base meter charges for
any billing period, when no water has been used.

3. Limitation on Service.

The water deliveries provided by Peoria to Company under this Agreement
shall be strictly limited for use to customers of Company situated within the boundaries
of the CC&N. Company shall not extend service to other customers or otherwise utilize
water delivered by Peoria to Company under this Agreement for the purpose of
providing water utility service to locations outside of the boundaries of the CC&N.

4, Construction of Connection.

Company shall be responsible for and pay all costs associated with the
construction of the physical connection to Peoria's Water Distribution System. The
connection shall be made at the Connection Point. In connection with constructing the
connection to the Connection Point, Company shall install necessary valves and fittings
to allow the connection to be securely closed if necessary. Forty-eight (48) hours prior
to connection construction, Company shall notify, in writing, any Peoria customers
whose water supply will be interrupted. Peoria will provide a list of customers that will
be affected.

5. Engineering Review: Inspection of Construction.

Prior to the commencement of construction of the connection to Peoria's
Water Distribution System, Company shall submit engineering plans and specifications
for the connection to Peoria for review and approval. Peoria's representative shall have
the right to inspect the construction and installation of said facilities and require
conformance with the engineering plans and specifications and shall approve said
facilities prior to the commencement of water deliveries to Company under this
Agreement. Said inspection and approval, however, is not intended nor understood to
be nor constitutes more than a determination that the specifications set forth herein
have been complied with and is not an approval or ratification by Peoria of the quality or
fitness of the construction of the connection.

Company shall also ensure it receives all regulatory required approvals
from Maricopa County and the State of Arizona before water deliveries are made. This
includes Approval to Construct and Approval of Construction, if required.



6. Company's Distribution System.

Peoria’'s obligations to Company under this Agreement shall terminate at
the Connection Point as shown in the engineering plans. Company shall be responsible
for the construction, operation and maintenance of all water distribution mains and
related facilities and improvements necessary to transport and deliver water from the
Connection Point to Company’s customers. Peoria shall have no right, title or interest
in such water distribution mains and related facilities and improvements.

7. Term of Agreement.

The Agreement shall be effective on the date on which it has been
approved and executed by both Parties, as reflected on the signature page below. The
Agreement shall thereafter have a term of five years. At the end of the five (5) year
period, the Agreement will automatically renew on an annual basis unless either Peoria
or Company provides to the other Party a notice of intent to terminate this Agreement.

This Agreement may be terminated at any time upon one Party giving the
other Party at least sixty (60) days written notice of termination before the effective
termination date. The notice shall be in writing and be provided in accordance with
Section 8 below to the non-noticing Party.

At the time of termination, Company will be fully responsible, at its sole
cost and expense, for disconnecting and abandoning the constructed and installed
facilities associated with water delivery, as required by Peoria and to Peoria’s
satisfaction.

8. Notices.

All notices, claims, requests and demands hereunder shall be in writing
and served in person or via certified (return receipt requested) mail, postage prepaid,
addressed as follows:

If to Peoria: City of Peoria
8401 West Monroe Street
Peoria, Arizona 85345
Attn: Public Works — Utilities Director

If to Company: EPCOR Water Arizona Inc.
2355 West Pinnacle Peak Road, Suite 300
Phoenix, Arizona 85027
Attn: Director of Engineering

9. Conflict of Interest.

This Agreement is subject to cancellation by Peoria pursuant to the
provisions of Section 38-511, Arizona Revised Statutes, which provides, in general, that
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a contract may be canceled within three years after its execution if any person
significantly involved in initiating, negotiating, securing, drafting or creating a contract on
behalf of Peoria becomes an employee or agent of, or consultant to, Company.

10. Indemnification.

Each Party shall indemnify and agrees to pay, defend and hold harmless
the other Party, its directors, officers, employees, and agents, for, from and against any
liability, obligation, action, suit, judgment, fine, award, loss, claim, demand or expense
(including reasonable attorneys' fees) to the extent arising from any act or omission of
the indemnifying Party relating to this Agreement. The provisions of this Section 10 shall
survive the revocation and/or termination of this Agreement.

11. Entire Agreement.

This Agreement sets forth the entire agreement between the Parties with
respect to its subject matter. Any amendment or modification of this Agreement shall be
in writing and shall be effective when executed by a duly authorized representative of
each Party.

12. Waiver.

The failure of a Party at any time to require performance by the other
Party of any term, condition or provision in this Agreement shall not affect the Parties’
subsequent rights and obligations under such provision. Waiver by either Party of a
breach of any term, condition in this Agreement shall not constitute a waiver of any
subsequent breach of such provision or a waiver of such provision itself.

13. Successors and Assigns.

This Agreement shall be binding upon and inure to the benefit of the
successors and assigns of the Parties. Neither Party shall assign any of its interests
under this Agreement without first obtaining the prior written consent of the other Party,
provided however, that after notifying Peoria of its intent to do so, Company may assign
its interests under this Agreement to any third party assuming the CC&N with the
approval of the Commission without obtaining the consent of Peoria. In the event that
either Party attempts to assign its interests under this Agreement without first obtaining
the prior written consent of the other, then such assignment shall be null and void.

14. Counterparts.

This Agreement may be simultaneously executed in any number of
counterparts, each of which when so executed shall be deemed to be an original, but all
together shall constitute but one and the same Agreement.

15. Exhibits & Appendix.

All exhibits attached to this Agreement are incorporated in this Agreement
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by reference as though fully set forth in this Agreement.

16. Governing Law.

This Agreement is entered into in Arizona and shall be construed and
interpreted under the laws of the State of Arizona, without regard to conflicts of law

principles.

IN WITNESS WHEREOF, the Parties have caused this Agreement to be
executed by their duly authorized officers and agents on the day and year first written

above.

CITY OF PEORIA,
an Arizona municipal corporation

By

Carl Swenson, City Manager
Date: ,2013
ATTEST:

Rhonda Geriminsky, City Clerk

APPROVED AS TO FORM:

Stephen M. Kemp, City Attorney

EPCOR WATER ARIZONA INC.,
an Arizona corporation

By

Its:

Date:
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CITY OF PEORIA, ARIZONA Agenda Item: 10C
COUNCIL COMMUNICATION

Date Prepared: November 25, 2013 Council Meeting Date: December 10, 2013
TO: Carl Swenson, City Manager
FROM: Brent Mattingly, Chief Financial Officer

THROUGH:  Jeff Tyne, Deputy City Manager

SUBJECT: Fiscal Year 2013 Comprehensive Annual Financial Report, Single Audit,
Management Letter, and SAS114 Letter

Purpose:

This is a request for City Council to receive and file the Comprehensive Annual Financial Report,
Single Audit, Management Letter and SAS114 Letter for the fiscal year ended June 30, 2013.

Background/Summary:

We are pleased to submit to you the Comprehensive Annual Financial Report (CAFR) of the City
of Peoria, Arizona for the fiscal year ended June 30, 2013. The report was prepared by the
Finance Department. The basic financial statements, combining fund financial statements,
related footnotes and other supplementary information have been examined by an
independent firm of Certified Public Accountants, Heinfeld, Meech & Co., P.C., whose report is
included within. The examination satisfies Article VI, Section 7, of the City Charter, which
requires an annual audit of all accounts of the City by an independent certified public
accountant. Additionally, the administration of Federal financial assistance received by the City
directly from Federal agencies, or passed through to the City by the State of Arizona or other
governmental entities during fiscal year 2013 was tested by Heinfeld, Meech & Co., P.C. for
compliance with applicable laws and regulations.

Responsibility for the accuracy of the presented data and the completeness and fairness of the
presentations, including all disclosures, rests with the City. We believe the data is accurate in
all material respects and is presented in a manner which fairly sets forth the financial position
and results of operations of the City. Furthermore, we believe that all disclosures necessary to
enable the reader to gain an understanding of the City’s financial activity have been included.

The CAFR is presented in three sections. An Introductory Section includes the table of contents,
transmittal letter, principal officials and organization chart. The Financial Section includes the
independent auditor’s report, management’s discussion and analysis highlighting significant
aspects of financial operations during the fiscal year, the government-wide financial
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statements, the fund financial statements, including fund combining statements, and related
notes and other supplementary information. The Statistical Section includes a number of tables
of unaudited data depicting the financial history of the City, as well as demographic and other
miscellaneous statistics, generally presented on a multi-year basis. As part of this agenda
package, each City Council member received a copy of the Comprehensive Annual Financial
Report for the fiscal year ended June 30, 2013.

These financial statements have been prepared in accordance with accounting standards
generally accepted in the United States of America for local governments as prescribed by the
Governmental Accounting Standards Board (GASB) and the American Institute of Certified
Public Accountants (AICPA). Staff believes the CAFR meets the standards and requirements of
the Governmental Accounting Standards Board in the presentation of financial data, exhibits,
and footnote disclosures.

Additionally, the City is required to have an independent audit of Federal financial assistance
received by the City from Federal agencies, or passed through to the City by the State of
Arizona or other governmental entities during the fiscal year (the “Single Audit”). The
standards governing Single Audit engagements require the independent auditor to report not
only on the fair presentation of the financial statements, but also on the government’s internal
controls and compliance with legal requirements having a direct impact and material impact on
major programs, with special emphasis on internal controls and compliance requirements
involving the administration of major federal awards. The reports from Heinfeld, Meech & Co.,
P.C. are included in the City of Peoria, Arizona’s separately issued Single Audit Report, copies of
which have been provided to Council.

As part of the audit process, the auditors also prepare a management letter as a separate
report. A copy of the management letter for the fiscal year ended June 30, 2013, is included
with this agenda item. The management letter presents the auditor’'s comments and
recommendations intended to improve the internal controls and operating efficiencies of the
City. Staff responses to the auditor’s recommendations are included in the body of the
management letter.

Additionally, the auditors are required by professional standards to communicate certain
information to “those charged with governance”. The attached SAS114 letter is that
communication. This letter: 1) communicates the responsibilities of the auditors and the City,
2) discusses the audit process, and 3) discusses any issues that may have arisen during the audit
or as a result of the audit.

Previous Actions:

There are no previous actions for this item.

Council Communication
Page 2 of 4 REV. 08/2011



Options: (include as many as reasonable)

A: Receive and file the Comprehensive Annual Financial Report, Single Audit, Management
Letter, and SAS114 Letter for the fiscal year ended June 30, 2013.

B: Do not receive and file the Comprehensive Annual Financial Report, Single Audit,
Management Letter, and SAS114 Letter for the fiscal year ended June 30, 2013.

Staff’s Recommendation:

Staff recommends that Council receive and file the Comprehensive Annual Financial Report,
Single Audit, Management Letter, and SAS114 Letter for the fiscal year ended June 30, 2013.

Fiscal Analysis:
This item has no financial implications.
Narrative:

The finance department prepares the Comprehensive Annual Financial Report (CAFR) to
demonstrate the financial position and results of operation for the fiscal year ended June 30.
This report is prepared according to professional standards and contains management’s
discussion and analysis, financial statements, footnotes to the financial statements, a statistical
section and other supplementary information deemed to be useful to the readers of the report.
The financial information contained in the CAFR is audited by an independent firm of Certified
Public Accountants whose report is contained within the CAFR.

The City is also required to have an independent audit of Federal financial assistance received
by the City from Federal agencies, or passed through to the City by the State of Arizona or other
governmental entities during the fiscal year (the “Single Audit”). The standards governing
Single Audit engagements require the independent auditor to report not only on the fair
presentation of the financial statements, but also on the government’s internal controls and
compliance with legal requirements having a direct impact and material impact on major
programs, with special emphasis on internal controls and compliance requirements involving
the administration of major federal awards. The reports from Heinfeld, Meech & Co., P.C. are
included in the City of Peoria, Arizona’s separately issued Single Audit Report.

After the completion of the annual audit, staff forwards to Council the Comprehensive Annual
Financial Report, the Single Audit Reporting Package, the Management Letter from the auditors
and the SAS114 Letter for the Council to receive and file in the official records of the City. Such
documents for the fiscal year ended June 30, 2013 are hereby forwarded.

Council Communication
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Exhibit 1: Comprehensive Annual Financial Report for the fiscal year ended June 30, 2013
Exhibit 2: Single Audit Reporting Package for the year ended June 30, 2013
Exhibit 3: 2013 Management Letter

Exhibit 4: 2013 SAS114 Letter

Contact Name and Number: Brent Mattingly, X7134
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Page 4 of 4 REV. 08/2011



3033 N. Central Ave., Suite 300

Phoenix, Ari 85012
m HEINFELD, MEECH & CO., P.C. o, Arzona 60
CPAs and Business Consultants Fax (602) 277-9297

November 25, 2013

To the Honorable Mayor and Members of the City Council
City of Peoria, Arizona

We have audited the financial statements of the governmental activities, the business-type
activities, each major fund, and the aggregate remaining fund information of City of Peoria,
Arizona for the year ended June 30, 2013. We also have audited the financial statements of each
of the City’s non-major governmental, internal service, and fiduciary funds presented as
supplementary information. Lastly, we have audited the financial statements of the City of
Peoria, Arizona, Employee Benefit Trust and Workers’ Compensation Trust, component units of
the City of Peoria, Arizona, as of and for the year ended June 30, 2013. Professional standards
require that we provide you with information about our responsibilities under generally accepted
auditing standards, Government Auditing Standards, and OMB Circular A-133, as well as certain
information related to the planned scope and timing of our audit. We have communicated such
information in our engagement letter provided to you during the planning phase of the audit.
Professional standards also require that we communicate to you the following information
related to our audit.

Qualitative Aspects of Accounting Practices

Management is responsible for the selection and use of appropriate accounting policies. The
significant accounting policies used by City of Peoria, Arizona are described in Note 1 to the
financial statements. During the fiscal year ended 2013, the City implemented the following new
accounting standards issued by the Governmental Accounting Standards Board: 1) GASB
Statement No. 63 — Financial Reporting of Deferred Outflows of Resources, Deferred Inflows of
Resources, and Net Position, and 2) GASB Statement No. 65 — Items Previously Reported as
Assets and Liabilities. The application of existing policies was not changed during the year. We
noted no transactions entered into by the City of Peoria, Arizona during the year for which there
is a lack of authoritative guidance or consensus. All significant transactions have been
recognized in the financial statements in the proper period. During the fiscal year ended 2013,
the City reported a Special Item of $2,101,809 for the close out of the Public Housing Program.

Accounting estimates are an integral part of the financial statements prepared by management
and are based on management’s knowledge and experience about past and current events and
assumptions about future events. Certain accounting estimates are particularly sensitive because
of their significance to the financial statements and because of the possibility that future events
affecting them may differ significantly from those expected. The financial statement disclosures
are neutral, consistent, and clear.

Difficulties Encountered in Performing the Audit
We encountered no significant difficulties in dealing with management in performing and
completing our audit.
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Uncorrected Misstatements

Professional standards require us to accumulate all known and likely misstatements identified
during the audit, other than those that are trivial, and communicate them to the appropriate level
of management. During the course of the audit we did not identify any uncorrected
misstatements and/or audit adjustments that we deemed to be material.

Disagreements with Management

For purposes of this letter, professional standards define a disagreement with management as a
financial accounting, reporting, or auditing matter, whether or not resolved to our satisfaction,
that could be significant to the financial statements or the auditor’s report. We are pleased to
report that no such disagreements arose during the course of our audit.

Management Representations
We have requested certain representations from management that are included in the
management representation letter provided to us at the conclusion of the audit.

Management Consultations with Other Independent Accountants

In some cases, management may decide to consult with other accountants about auditing and
accounting matters, similar to obtaining a “second opinion” on certain situations. If a
consultation involves application of an accounting principle to the City of Peoria, Arizona’s
financial statements or a determination of the type of auditor’s opinion that may be expressed on
those statements, our professional standards require the consulting accountant to check with us to
determine that the consultant has all the relevant facts. To our knowledge, there were no such
consultations with other accountants.

Other Information in Documents Containing Audited Financial Statements

With respect to the supplementary information accompanying the financial statements, we made
certain inquiries of management and evaluated the form, content, and methods of preparing the
information to determine that the information complies with accounting principles generally
accepted in the United States of America, the method of preparing it has not changed from the
prior period, and the information is appropriate and complete in relation to our audit of the
financial statements. We compared and reconciled the supplementary information to the
underlying accounting records used to prepare the financial statements or to the financial
statements themselves.

Other Issue

We generally discuss a variety of matters, including the application of accounting principles and
auditing standards, with management throughout the course of the year. However, these
discussions occurred in the normal course of our professional relationship and our responses
were not a condition to our retention as the City’s auditors.

Responsibility for Fraud

It is important for both management and the members of the Board to recognize their role in
preventing, deterring, and detecting fraud. One common misconception is that the auditors are
responsible for detecting fraud. Auditors are required to plan and perform an audit to obtain
reasonable assurance that the financial statements do not include material misstatements caused
by fraud. Unfortunately most frauds which occur in an organization do not meet this threshold.
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The attached document is provided as a courtesy and provides some basic steps that should be
taken to help prevent fraud from occurring in your organization. Some of these steps may
already be in place, others may not. Not even the most well-designed internal controls or
procedures can prevent and detect all forms of fraud. However, an awareness of fraud related
factors, as well as the active involvement by management and the members of the Board in
setting the proper “tone at the top”, increases the likelihood that fraud will be prevented, deterred
and detected.

The information in this letter is intended solely for the use of the members of the Board and
management of City of Peoria, Arizona and is not intended to be and should not be used by
anyone other than these specified parties.

Very truly yours,

HEINFELD, MEECH & CO., P.C.
CPAs and Business Consultants
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Steps Management Should Take in Preventing the Occurrence of Fraud

First and Foremost, acknowledge that fraud can and does occur — Fraud occurs in
organizations often because management provides the perpetrator with a substantial amount of
authority and a high degree of trust. Consequently, management performs limited or no review
of the individual’s work. Recognizing that fraud can occur in any organization, including your
own, is the first step in prevention.

Clearly communicate to employees the behavior that is expected of them — Believe it or not,
ignorance has been cited as a common cause of fraud. Some employees have been trained to
commit fraudulent acts without knowing what they were doing, just assuming that "that’s the
way it’s done".

Take strong action against employees who commit fraud — Call the police or other law
enforcement agency and press charges. Failing to do so sends a message to other employees that
management doesn’t take fraud seriously.

Provide employees an opportunity to report the occurrence of fraud or other abuse
anonymously — In a recent national survey, one in five employees said they were personally
aware of the occurrence of fraud in the workplace. Eighty percent said they would be willing to
report fraud if they did not have to identify themselves. Management can establish a fraud
hotline, "suggestion boxes," or other means to enable employees to bring the occurrence of fraud
to its attention without requiring employees to give their names.

Conduct your own activities on a high ethical level — Employees will follow the lead of the
governing body and management, whether that lead is ethical or not. More than what is said or
included in a policy manual, the actions of the governing body and management establish
behavioral norms.

Be alert to changes in employee attitudes, behavior and lifestyles — Because of day-to-day
contact, management is in the best position to observe the unusual — attitudes that are hostile or
defensive toward management or the organization in general, changes in behavior that are
inconsistent with employees’ normal disposition or lifestyles that are not reasonable based on the
employees’ level of compensation. Matters that may be of particular concern include:

e Indications of dissatisfaction with compensation, or a lack of promotion

e Indications of gambling

e Indications of drug use or excessive use of alcohol

e Indications of financial distress

e Indications of severe stress



Steps Management Should Take in Preventing the Occurrence of Fraud

Perform thorough background checks on all new employees — Call former employers and
educational institutions for verification of previous employment and education. Beware of
"gaps" in employment or educational history. Consider obtaining a credit report (if authorized
by the candidate) before employment.

Require uninterrupted vacations for all employees and establish a schedule of rotation of
employee responsibilities — More than just good management, rotation of duties provides a
strong disincentive to commit fraud. In addition, it provides an opportunity to discover fraud that
has already occurred.

Establish a budget — The governing body/management should establish an operating budget and
monitor actual results on a regular basis. Any significant variances should be investigated.

Monitor exception reports — Unprocessed transactions should be carefully examined for
propriety. This includes revenues, expenses, purchasing and payroll transactions.

Control the mail —The mail should be picked up by an employee who has no responsibilities
related to the handling or recording of deposits, accounts receivable records or revenues. All
remittances should be directed to a post office box. Limiting access to the organization’s mail is
essential in preventing the unauthorized negotiation of cash receipts.

Control the bank statements — Similarly, the bank statements should be picked up by an
employee who has no related responsibilities and delivered to the management or other person
independent of the reconciliation process. This person should review the contents of the
statements before they are reconciled. Specific items to be alert to include:

e Missing checks

e Checks issued out of sequence

e Unknown payees

e Checks that appear to have been altered

e Checks not signed by authorized signatories

e Other unusual items
Account for sequences — Whether it is checks, invoices, credit memoranda, receiving reports,
shipping documents, or other pre-numbered items, all sequences should be accounted for.

Voided documents should be defaced to prevent unauthorized use and retained to complete
sequences.



Steps Management Should Take in Preventing the Occurrence of Fraud

Control general journal entries — Management should either make or personally review and
approve all general journal entries. Supporting documentation should be reviewed before
approving general journal entries. In particular, the following items should be investigated:

e Entries made to unrelated accounts
e Entries made to receivables or revenues at or near the close of a period

e Entries made by persons whose responsibilities are not consistent with the accounts
being adjusted

Obtain reasonable fidelity bond coverage — If the unthinkable occurs, insurance coverage is
the most likely means of recovery of amounts misappropriated. The amount of coverage should
be reviewed periodically for adequacy.

Evaluate the internal control framework — Lastly, evaluate the internal control framework of
your organization. One particular useful evaluation tool is available in the Committee of
Sponsoring Organization’s (COSO) guidance on internal control over financial reporting for
smaller organizations. This guidance may be obtained through the AICPA’s website at
www.cpazbiz.com (product #990017).

© Audit Litigation, Training and Efficiency Consulting, Inc. 2008
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Core Values

“The City of Peoria team members share a commitment
to provide quality service for our community.”

Professional

Demonstrates professional skills and knowledge needed to perform the job; keeps
informed of developments in the professional field and applies this knowledge to the job;
encourages and supports the development of subordinate personnel.

Ethical

Maintains the highest standards of personal integrity, truthfulness, honesty, and fairness in
carrying out public duties; avoids any improprieties; trustworthy, maintains confidentiality;
never uses City position or power for personal gain.

Open

Communicates effectively orally and in writing; involves appropriate individuals and
keeps others informed; acts as a team member; participates and supports
committees/boards/commissions/task forces; approachable; receptive to new
ideas; supports diversity and treats others with respect; actively listens.

Responsive

Consistently emphasizes and supports customer service; takes responsibility to
respond to all customers in a prompt, efficient, friendly, and patient manner;
represents the City in an exemplary manner with civic groups/organizations and the

public.

| nnovative

Demonstrates original thinking, ingenuity, and creativity by introducing new ideas or
courses of action; supports innovative problem-solving by identifying and
implementing better methods and procedures; takes responsible risks; demonstrates
initiative and “follows through” on development and completion of assignments.

Accountable

Accepts responsibility; committed to providing quality service to our community; plans,
organizes, controls and delegates appropriately; work produced is consistent and completed
within required timeframes; implements or recommends appropriate solutions to problems;
acknowledges mistakes; manages human and financial resources appropriately.
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