AE ndale

CITY COUNCIL

MESQUITE Room * 11465 WEST Civic CENTER DRIVE * AVONDALE, AZ 85323

SPECIAL MEETING OF

AG E N DA September 27, 2007

10:30 A.M.

1)

2)

3)

A SPECIAL MEETING WILL BE HELD ON THURSDAY, SEPTEMBER 27, 2007 AT 10:30

AM. IN THE MESQUITE ROOM OF THE AVONDALE CITY HALL

MEMBERS WILL PARTCIPATE TELEPHONICALLY

CALL TO ORDER BY MAYOR ROGERS

ROLL CALL BY THE CITY CLERK

RESOLUTION - AUTHORIZING AN I-10 INTERGOVERNMENTAL AGREEMENT
The Council will consider a resolution authorizing an intergovernmental agreement with the
Arizona Department of Transportation (ADOT), the Maricopa Association of Governments
(MAG), and the cities of Goodyear and Litchfield Park to accelerate the widening of Interstate 10
from the Loop 101 to Sarival Road. The Council will take appropriate action.

ADJOURNMENT

Respectfully submitted,

Linda M. Farris, CMC
City Clerk

Any individual with a qualified disability may request a reasonable accommodation by contacting the
City Clerk at 623-333-1200 at least 48 hours prior to the council meeting.




CITY COUNCIL

A=

vondale

SUBJECT: Resolution authorizing an 1-10 MEETING DATE:  September 27, 2007
Acceleration Intergovernmental
Agreement
TO: Mayor and Council
FROM: Shirley Gunther, Intergovernmental Affairs Manager (623)333-1612
THRU: Charles McClendon, City Manager
PURPOSE:

Staff is requesting that the City Council approve a resolution authorizing an Intergovernmental
Agreement with the Arizona Department of Transportation (ADOT) the Maricopa Association of
Governments (MAG) and the Cities of Goodyear and Litchfield Park to accelerate the widening of
Interstate 10 from the Loop 101 to Sarival Road.

BACKGROUND:

On August 22, 2007 the MAG Regional Council met and recommended $6 million of the $10 million
legislatively appropriated STAN 11 funds be directed to the I-10 acceleration project. The
recommendation also called for the Mayors of each of the three cities involved in the agreement, to
take back to their respective City Councils the recommendation of the MAG Regional Council for
review and input.

On August 27, 2007 the Goodyear City Council acted to approve the Intergovernmental Agreement
between the three cities, the Maricopa Association of Governments and the Arizona Department of
Transportation. The Goodyear Council agreed to accept "at least" $6 million of the $10 million for

the 1-10 acceleration project.

On September 4, 2007 the Avondale City Council met and directed Mayor Lopez Rogers to reject the
$6 million recommendation and seek additional funds from the legislatively appropriated $10
million. On September 5, 2007 the Litchfield Park City Council met and directed Mayor Schoaf to
reject the $6 million and recommended that he continue to seek the full $10 million or a more
significant amount than the $6 million.

On September 6, the MAG Regional Council held a special meeting, at which Mayors Rogers and
Schoaf, acting upon their city councils' direction, advocated for more than $6 million. The MAG
Council subsequently increased the $6 million recommendation to $7 million for the 1-10 widening
acceleration project.




On September 17, the Avondale City Council gave approval to a draft IGA with the understanding
that the final details would be worked out and then an amended agreement would be considered.

The cities have continued to work on a final agreement along with MAG and ADOT and now have a
document ready for consideration.

DISCUSSION:

The State Transportation Board is the governing body with the final authority to approve or
disapprove the MAG recommendation. The Board met on September 21 and continued consideration
of this item pending further discussion among the parties. The Board is scheduled to meet again
tomorrow (September 28) to consider this final agreement.

BUDGETARY IMPACT:

The MAG Regional Council's September 6, 2007 action increases the amount of STAN Il funding to
the Interstate - 10 widening project from $6 million to $7 million. The additional funds reduces
Avondale's obligation to $766,500. The table below outlines the costs to the partner cities and shows
how the contributions made by the state legislature and authorized by MAG have reduced the costs
payable by the cities.

Partner Cities Original Cost W/O STAN | Cost with 60/40 Split Final Cost
Goodyear $5,656,000 $2,146,000 $1,853,500
Avondale $3,722,000 $1,412,000 $ 756,500
Litchfield Park $ 290,000 $ 110,000 $ 58,000
Total $9,668,000 $3,668,000 $2,668,000

RECOMENDATION:

Staff recommends that the City Council approve a resolution authorizing an Intergovernmental
Agreement with the Arizona Department of Transportation (ADOT) the Maricopa Association of
Governments (MAG) and the Cities of Goodyear and Litchfield Park to accelerate the widening of
Interstate 10 from the Loop 101 to Sarival Road.

ATTACHMENTS:

Resolution
Draft IGA




JPA File No. JPA 06-109 |

A.G. Contract No. KR0O7-0380TRN

Project: Interstate 10 (I-10) Widening

Section: Sarival Avenue to SR 101L

TRACS No. H7096 01C (Median Widening)

H7296 01C (Outside Widening)

Budget Source: Sarival Ave-Dysart Rd 43408
Dysart Rd to SR101L 43508
Sarival Ave-Dysart Rd

43409

ACCELERATION AGREEMENT
AMONG
THE STATE OF ARIZONA,
THE MARICOPA ASSOCIATION OF GOVERNMENTS,
THE CITY OF AVONDALE,
THE CITY OF GOODYEAR
AND
THE CITY OF LITCHFIELD PARK

THIS AGREEMENT is entered into , 2007 pursuant
to Arizona Revised Statutes Sections 11-951 through 11-954 and Section 28-7010, as amended,
between the STATE OF ARIZONA, acting by and through its DEPARTMENT OF TRANSPORTATION
(the "State"), the MARICOPA ASSOCIATION OF GOVERNMENTS, acting by and through its REGIONAL
COUNCIL ("MAG"), the CITY OF AVONDALE, acting by and through its CITY COUNCIL ("Avondale"),
the CITY OF GOODYEAR acting by and through its CITY COUNCIL, ("Goodyear") and the CITY OF
LITCHFIELD PARK, acting by and through its CITY COUNCIL ("Litchfield Park").

. DEFINITIONS

“Accelerated Construction Schedule” means the construction of the Project as set forth in Exhibit A,
attached hereto and made a part hereof.

“Agreement” means this Acceleration Agreement for the Project, as the same may be amended or
supplemented from time to time.

“Business Day” means any day on which municipal and State offices are open for business.
"Cities" means Avondale, Goodyear and Litchfield Park, collectively.

“Construction Discount Rate” means 6%, which is the rate for fiscal year 2008, determined pursuant to
the Life Cycle Certification for the Regional Transportation Plan Freeway Program (RTPFP).

“Department” means the Arizona Department of Transportation.

“Final Construction Plans” means the approved 100% plans submitted by the design consultant.
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“GAN” or “GANs” means one or more series of the Grant Anticipation Notes issued by the State
Transportation Board pursuant to Arizona Revised Statutes, Title 28, Chapter 21, Article 3, for the
purpose of paying for or reimbursing the acceleration of construction of the Project.

“GAN Proceeds Account” means the account established in the financing documents for the GAN
containing proceeds derived from the issuance of the GAN and other amounts, to be used to pay
construction costs of the Project.

“Grant Agreement” means the written agreement between the Department and the United States of
America or any of its departments or agencies by which the Department will receive grants to construct
the Project or reimburse the Department for monies spent with respect to the Project.

“GAN lIssuance Costs” means those reasonable legal and financial costs and expenses incurred to issue
and administer the GAN, except those costs and expenses typically paid from the premium, including
underwriter’s compensation, legal fees and costs for underwriter’s counsel, rating fees and insurance
costs, all of which shall be paid from GAN proceeds.

“l-10” means Interstate Highway 10.
“Parties” means the State, MAG, Avondale, Goodyear and Litchfield Park, collectively.

“Plans” means design plans, specifications and other documents necessary for bidding and building the
Project.

“Project” means the construction of two elements of the RTPFP to widen portions of I-10 as follows:

Element 1 —|-10 Median widening:

Construct one general-purpose lane (GPL) and one HOV lane in each direction in the I-10
median, beginning 1,700-feet east of Sarival Avenue and continuing to the 1-10/SR101L traffic
interchange in two segments, (1) Sarival Avenue to Dysart Road and (2) Dysart Road to the SR
101L interchange. Construction would begin in FY 2008, rather than FY 2011 and 2014 as
programmed in the RTPFP; and

Element 2 —]-10, Outside widening:

Construct one general-purpose lane in each direction outside of the existing 1-10 mainlines,
beginning 1,700-feet east of Sarival Avenue and continuing to Dysart Road. Construction would
begin in FY 2009 rather than FY 2011 as programmed in the RTPFP.

“Project Cost” means the total aggregate amount of the construction costs of the Project (Element 1 and
Element 2).

“Project Programmed Funds” means the funds approved by the State Transportation Board and the
Maricopa Association of Governments in the RTPFP, designated for the Project.

“RTPFP” means the Regional Transportation Plan Freeway Program.

“STAN” means the Statewide Transportation Acceleration Needs account established pursuant to
Arizona Revised Statutes Section 28-7009.

“State’s Fiscal Year” means the fiscal year, which begins on July 1* and ends on June 30" of the
following year.

“State Standards” means, unless otherwise agreed to by the Parties to this Agreement, Department

guidelines, specifications, rules and regulations as of the date of this Agreement for the design and
construction of the Project.
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“State Transportation Board” means the Transportation Board of the State organized pursuant to Arizona
Revised Statutes, Sections 28-301 and following.

"TAIR" means the Transportation Acceleration Interest Reimbursement account established in 2007 as a
subaccount of STAN pursuant to Arizona Revised Statutes Sections 28-7010.

II. RECITALS

1. The State is empowered by Arizona Revised Statutes, Sections 28-401 and 28-7010 to enter into
this Agreement and has authorized the undersigned to execute this Agreement on behalf of the State.

2. MAG is empowered by Arizona Revised Statutes Section 28-7010 to enter into this Agreement
and has by resolution, a copy of which is attached hereto and made a part hereof, resolved to enter into
this Agreement and has authorized the undersigned to execute this Agreement on behalf of MAG.

3. Avondale is empowered by Arizona Revised Statutes Section 48-572 and City Charter Article I,
Section 3 to enter into this Agreement and has by resolution, a copy of which is attached hereto and
made a part hereof, resolved to enter into this Agreement and has authorized the undersigned to execute
this Agreement on behalf of Avondale.

4. Goodyear is empowered by Arizona Revised Statutes Section 48-572 and City Charter Article I,
Section 3 to enter into this Agreement and has by resolution, a copy of which is attached hereto as and
made a part hereof, resolved to enter into this Agreement and has authorized the undersigned to execute
this Agreement on behalf of Goodyear.

5. Litchfield Park is empowered by Arizona Revised Statutes Section 48-572 to enter into this
Agreement and has by resolution, a copy of which is attached hereto and made a part hereof, resolved to
enter into this Agreement and has authorized the undersigned to execute this Agreement on behalf of
Litchfield Park.

6. On April 4, 2006, the City/Town Councils from Avondale, Buckeye, Goodyear and Litchfield Park
each adopted a resolution committing to work with each other and to cause their respective staff
members to prepare for consideration by their respective City Councils an intergovernmental agreement
(IGA) establishing the sources of revenue and the terms and conditions by which each participant would
pay a portion of the Acceleration Costs of the Project, authorizing Goodyear to act as fiscal agent for
other southwest valley cities and towns (Avondale, Buckeye, Litchfield Park) and providing for a sunset of
any future committed local funds.

7. In May 2006 the MAG Regional Council approved accelerating the design and construction of
[-10. Under the current fiscal year (FY) 2008-2026 Life Cycle Program, the Project has been advanced
according to the following schedule:

Original Accelerated

e Element One: Sarival Avenue to Dysart Road (HOV & GPL Inside Lane) FY 2011 FY 2008

Dysart Road to SR 101L (HOV & GPL - Inside Lane) FY 2014 FY 2008

e Element Two: Sarival Avenue to Dysart Road (GPL Outside Lane) FY 2011 FY 2009

8. The total construction cost of the Project (Elements One and Two) is currently estimated to be
approximately $153,000,000.00.

9. On August 28, 2006, the Goodyear City Council adopted an IGA between the Cities of Avondale,
Goodyear and Litchfield Park to jointly share in the interest costs associated with accelerating the design
of widening 1-10 from Sarival Avenue to SR 101L (the “Design IGA"). The Design IGA was subsequently
adopted by the Litchfield Park City Council on September 6, 2006 and by the Avondale City Council on
September 25, 2006. The Town of Buckeye did not participate in the Design IGA.
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10. The State Transportation Board has the authority, pursuant to Title 28, Chapter, 21, Article 3 of
the Arizona Revised Statutes, to issue GANSs to accelerate the Project, and the Cities have requested that
the State Transportation Board issue said GANs for the purposes of payment and reimbursing the major
portion of the construction costs for the Project. The total amount of GANs to be issued with respect to
the Project is currently estimated to be approximately $135,000,000.00, based on the estimated total
construction cost.

11. The Cities desire to advance the construction of the Project, to begin construction in or around
January 2008 and be completed in accordance with the schedule shown on Exhibit A.

12. The State, MAG and the Cities agree it is in the best interest of the public to advance the
construction of the Project as set forth in Exhibit A. The State agrees to use funds from the GANSs, issued
by the State Transportation Board, for the purpose of paying for or reimbursing the construction of the
Project. The Cities will agree to pay a portion of the interest on the GANs and the GAN Issuance Costs,
subject to the terms and conditions set forth below.

13. MAG has established a process for review and approval of interest cost reimbursement from
STAN, and at the September 6, 2007 meeting of the MAG Regional Council (a) the Project was approved
as eligible for interest cost reimbursement in an amount equal to (i) the lesser of $7 Million or the Cities’
actual interest cost responsibility (as determined pursuant to IV(b)(i) below) to be credited against the
Cities' obligation to pay interest to the State as set forth in 1V(b)(i) below and (ii) in an amount equal to $3
Million to be allocated to the Regional Freeway Program for the Project and (b) MAG recommend to the
State Transportation Board that the amount necessary for such interest cost reimbursement be so
allocated.

14. Avondale and Litchfield Park are pursuing up to $500,000 of federal funding from monies not
otherwise allocated to Arizona and considered to be discretionary (“above the line”) funds, to pay a
portion of the interest costs related to the Project (the “2007 Federal Contribution”). As of the date of this
Agreement, the 2007 Federal Contribution is earmarked in Senate Bill 1789 and House Bill 3074 as “I-10
improvements, Western Maricopa County, AZ". The State, MAG and the Cities agree that the 2007
Federal Contribution, however amended prior to appropriation, is intended to pay a portion of the Cities’
interest obligations in connection with the Project.

15. The Parties hereto agree to and acknowledge the following conditions: (a) The Project as
referenced shall be considered all-encompassing, therefore, if the Cities agree to go forward with
Element One of the Project, it is understood Element Two will follow accordingly; (b) The estimated
monetary amounts referenced in this Agreement are subject to change and can change substantially
before completion of the Project; (c) The Parties shall perform their responsibilities consistent with this
Agreement; and (d) Any change or modification to the Project will only occur with the mutual written
consent of the Parties.

NOW, THEREFORE, in consideration of the conditions expressed herein, it is agreed as follows:
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[ll. RESPONSIBILITIES OF THE PARTIES

1. The State shall:

a. Provide the final Project Plans that have been completed in accordance with the Accelerated
Construction Schedule set forth in Exhibit A and provide Goodyear with copies of the final Project Plans
for review and comment by the Cities.

b. Provide, to State standards, the design plans, specifications and such other documents and
services necessary for the bidding of the construction phase of the Project. Project features requested by
the Cities in excess of the State standards will be added to the Project only upon the Cities’ prior written
agreement to pay any additional design, construction and administrative costs incurred by the State as
direct result of the Cities’ requested features and approval by the State. If fewer than all of the Cities
request such excess features, then such requesting City or Cities shall be solely responsible to enter into
such written agreement with the State for any additional design and construction costs. All
enhancements requested by local governments to be included in the Project, shall be paid by said local
government.

c. Have the right to cancel this Agreement at the final design submittal for Element One if the
Project’s estimated amount for Element One exceeds $101,000,000.00 or the combined total for Element
One and Element Two exceeds $153,000,000.00.

d. Use its best efforts to (i) open bids for the construction of Element One according to the
schedule set forth in Exhibit A; (ii)) recommend to the State Transportation Board that it award one or
more construction contracts for the Project; and (iii) administer the construction of the Project and make
all payments to the contractor.

e. Use its best efforts to issue to the contractor a notice to proceed within 5-business days of
award of the construction contract by the State Transportation Board according to the schedule set forth
in Exhibit A, but no later than Spring 2008.

f. Provide Goodyear with final construction cost estimates, and an estimate following receipt of
construction bids by the State, but prior to award.

g. Assume all operation and maintenance of the Project upon completion, except as may be
agreed to under separate intergovernmental or joint project agreements.

2. Goodyear shall:
a. Act as the "Fiscal Agent" on behalf of the Cities for the Project.
b. Act as the liaison to the State, MAG and other entities on behalf of the Cities for Project.
c. Provide progress reports to Avondale and Litchfield Park as they are received from the State.
d. Use its best efforts to review and provide comments on the final Plans within 10-business
days of Goodyear's receipt of the Plans from the State. Goodyear shall provide such Plans to Avondale

and Litchfield Park within one business day of receipt of same from the State.

e. Be responsible for costs of any additional Project features requested by Goodyear in excess
of state standards conditional upon approval by the State.

f. Have the right to review the final construction cost estimate and cancel this Agreement,

subject to IlI(2)(g) below, if the estimated amount (including 14% contingency and construction
engineering) for Element One exceeds $101,000,000.00 at the final design submittal. Such notice of
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cancellation shall be in writing and within 10-business days of Goodyear's receipt of said estimate. If
Goodyear rejects the final estimate and cancels this Agreement, the State Transportation Board will not
issue the GANs. Under such circumstance, the construction of the Project will be completed in
accordance with the MAG Area Life Cycle Construction Program for FY 2011-2016.

g. Present the final construction cost estimate, when received by Goodyear pursuant to 111(2)(f)
above, to Avondale and Litchfield Park for review and comment not later than one business day after
receipt from the State. As soon as possible after review of the final construction cost estimate by all
Cities, but in no event later than seven business days after receipt of same by Goodyear from the State,
the Cities shall meet and confer with respect to the final construction cost estimate for Element One. |If
the final construction cost estimate exceeds $101,000,000.00, the Cities shall jointly determine whether
the Project should continue. If the Cities do not unanimously agree to continue forward with construction,
then Goodyear shall have the option to (i) move forward with construction; provided, however, that (1) this
Agreement shall terminate with respect to any Cities that have not agreed to continue forward with the
construction and (2) Goodyear shall assume the percentage share, as set forth below, of any Cities
electing to not continue forward or (ii) cancel this Agreement; provided, however, that if Avondale desires
to continue with the construction in Goodyear’'s absence, (1) this Agreement shall terminate with respect
to any Cities that have not agreed to continue forward with the construction, (2) Goodyear shall take all
necessary steps to transfer its duties as Fiscal Agent to Avondale and (3) Avondale shall assume the
percentage share, as set forth in IV below, of any Cities electing to not continue forward.

h. Have the right to review bids received and cancel this Agreement following the State’s
advertisement, subject to 11I(2)(i)) below, if the bid amount for Element One, plus 14% construction
engineering and contingency, exceeds $101,000,000.00. Such notice of cancellation shall be in writing
and within 10-business days of Goodyear's receipt of the bids from the State. If Goodyear cancels this
Agreement prior to award of the bid, the State Transportation Board will not issue the GANs. Under such
circumstance, the construction of the Project will be completed in accordance with the MAG Area Life
Cycle Construction Program for FY 2011-2016. In the event of cancellation by the Cities prior to award of
the bid, the Cities shall jointly be responsible for all costs incurred by the State up to the time of
cancellation.

i. Present the Project bids, when received by Goodyear pursuant to 111(2)(h) above, to Avondale
and Litchfield Park for review and comment not later than one business day after receipt from the State.
As soon as possible after review of the Project bids by all Cities, but in no event later than seven
business days after receipt of same by Goodyear from the State, the Cities shall meet and confer with
respect to the construction. If the Project bids exceed $101,000,000.00, the Cities shall jointly determine
whether the Project should continue. If the Cities do not unanimously agree to continue forward with the
construction, then Goodyear shall have the option to (i) move forward with construction; provided,
however, that (1) this Agreement shall terminate with respect to any Cities that have not agreed to
continue forward with the construction and (2) Goodyear shall assume the percentage share, as set forth
in 1V below, of any Cities electing to not continue forward or (ii) cancel this Agreement; provided,
however, that if Avondale desires to continue with the construction in Goodyear's absence, (1) this
Agreement shall terminate with respect to any Cities that have not agreed to continue forward with the
construction, (2) Goodyear shall take all necessary steps to transfer its Fiscal Agent duties to Avondale
and (3) Avondale shall assume the percentage share, as set forth in IV below, of any Parties electing to
not continue forward.

j  Be responsible for its respective share of the interest payments and GAN Issuance Costs
due to the State as provided in IV(b)(i) herein, until the GANs are paid in full with Project Programmed
Funds or federal aid reimbursement, whichever comes first.

k. Be responsible to pay its respective share of all interest charges, administrative and
engineering costs paid by the State to advance the Project if the Cities terminate this Agreement.

3. Avondale shall:
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a. Use its best efforts to review and provide comments on the final Plans within seven business
days of Goodyear's receipt of the Plans from the State.

b. Be responsible for costs of any additional Project features requested by Avondale in excess
of state standards conditional upon approval by the State.

c. Have the right to review the final construction cost estimate as set forth in 111(2)(g) above.

d. Have the right to review bids received as set forth in 111(2)(i) above.

e. Be responsible for its respective share of interest payments and GAN Issuance Costs due to
the State as provided in IV(b)(i) herein, until the GANs are paid in full with Project Programmed Funds or

federal aid reimbursement, whichever comes first.

f. Be responsible to pay its respective share of all interest charges, administrative and
engineering costs paid by the State to advance the Project if the Cities terminate this Agreement.

4. Litchfield Park shall:

a. Use its best efforts to review and provide comments on the final Plans within seven business
days of the Goodyear's receipt of the Plans from the State.

b. Be responsible for costs of any additional Project features requested by Litchfield Park in
excess of state standards conditional upon approval by the State.

c. Have the right to review the final construction cost estimate as set forth in 111(2)(g) above.

d. Have the right to review bids received as set forth in 111(2)(i) above.

e. Be responsible for its respective share of interest payments and GAN Issuance Costs due to
the State as provided in IV(b)(i) herein, until the GANs are paid in full with Project Programmed Funds or
federal aid reimbursement, whichever comes first.

f.  Subject to the limitations set forth in 1V(f) below, be responsible to pay its respective share of
all interest charges, administrative and engineering costs paid by the State to advance the Project if the

Cities terminate this Agreement.

V. PROJECT FINANCING

a. The State agrees to (i) recommend to the State Transportation Board to issue GANs in an
aggregate principal amount that is sufficient to provide funds in the amounts and at the times necessary
to fully fund the Project construction; however, the State Transportation Board will not issue the GANs
without the prior execution of the Grant Agreement(s) and (ii) to deposit the 2007 Federal Contribution, or
any subsequent contribution similarly earmarked for this Project, into the TAIR for the benefit of paying a
portion of the Cities’ interest obligation, as set forth below.

b. The Cities agree to pay interest and the GAN Issuance Costs to the State as follows:

i. Interest calculated on the outstanding amount of the GANSs issued with respect to the
Project, minus contributions from MAG according to the MAG Highway Acceleration Policy, adopted
March 22, 2000 (the “Acceleration Policy”), from the dates of issuance of the GANs until the GANs are
paid in full with Project Programmed Funds. The interest rate on such calculation is equal to the true
interest cost (“TIC") on the GANSs, less one-half the Construction Discount Rate for fiscal year 2008, as
determined pursuant to the Life Cycle Certification for the Regional Transportation Plan Freeway
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Program dated July 31, 2006. Such interest shall be computed on the basis of a year comprised on 360
days consisting of 12 months of 30 days. The State shall submit an invoice to Goodyear for such interest
thirty (30) calendar days prior to the interest due date on the GANs and such interest payment is due to
the State ten (10) calendar days prior to the interest due date on the GANs. The interest payments and
GAN Issuance Costs due pursuant to this section shall be divided as follows: Avondale — 38.5%;
Goodyear — 58.5%; and Litchfield Park — 3.0%. The State shall pay the Cities’ share of the GAN
Issuance Costs from the amount deposited in the TAIR account as set forth in Section 1V(e) below.

ii. After issuance of the GANSs, the obligations of the Cities to pay interest as provided in
IV(b)(i) shall survive the Cities termination of this Agreement if this Agreement is terminated by (A) the
Cities without cause or (B) the State for the Cities’ substantial material default, after notice and
reasonable opportunity to cure. If this Agreement is terminated at any time by the State for any reason
other than the Cities’ substantial material default, any obligations of the Cities to pay interest as provided
in IV(b)(i) shall be deemed fully satisfied.

c. Interest on the GAN Proceeds Accounts shall accrue and shall be paid in accordance with
the GAN resolution passed by the State Transportation Board.

d. MAG agrees (i) to recommend to the State Transportation Board that an amount equal to the
lesser of $7 Million or the Cities’ actual interest cost responsibility be deposited into a sub-account of the
TAIR account for the purpose of paying the interest on the GANs to satisfy the Cities' interest payment
obligations as set forth in IV(b)(i) above, in accordance with the provisions of IV(e) below, (ii) in addition
to its obligations under the Acceleration Policy, to apply the $3 Million allocated to the Regional Freeway
Program described in Recital 13 above to its interest obligations related to the GANs issued for the
Project and (iii) to ensure that, for the entire period that the Cities are obligated to pay interest as set forth
in IV(b)(i) above, the Project interest payments are allocated among the Cities and MAG according to the
Acceleration Policy.

e. The Cities agree that, upon approval by the State Transportation Board and deposit of the $7
Million into the TAIR account, such funds shall be applied to the Cities' interest payment obligations set
forth in IV(b)(i) above on a first-dollar basis such that the Cities’ obligation to pay such interest costs shall
only apply to the extent that such aggregate interest costs exceed $7 Million; provided, however, that the
$7 Million shall be allocated as follows: Following the expenditure of $6 Million toward the Cities’
collective interest obligations, Goodyear's obligation to pay interest shall commence according to the
formula set forth in IV(b)(i) above. Thereafter, the remaining $1 Million shall be paid against Avondale’s
and Litchfield Park’s collective percentage obligation to pay interest according to the formula set forth in
IV(b)(i) above until exhausted. Thereafter, the Cities shall jointly pay interest according to the formula set
forth in IV(b)(i) above. If the 2007 Federal Contribution, or any subsequent contribution similarly
earmarked for this Project, is received by the State, such funds shall be applied to the Cities’ collective
interest obligation in the same manner as the first $6 Million outlined above. In the event that the Cities’
aggregate interest obligation is less than $7 Million for the entire Project, the difference between $7
Million and the Cities’ actual aggregate interest obligation shall be applied to the portion of the Project to
be otherwise funded according to the Acceleration Policy.

f.  Avondale, Goodyear and Litchfield Park anticipate that the total annual contribution by each
City will not exceed one and a half percent (1.5 %) of such City’s total annual operating budget. In the
event Litchfield Park’s annual contribution amount exceeds the 1.5% amount, Litchfield Park shall pay the
amount equal to 1.5% of its then-current annual budget and Avondale and Goodyear shall equally divide
the excess and pay such amounts in addition to the amounts due as set forth above.

V. MISCELLANEOUS PROVISIONS

1. This Agreement shall remain in full force and effect until completion of the work contemplated
herein and all reimbursements. This Agreement may be cancelled as provided for in this Agreement.
Should the Cities fail to fulfill their obligations set forth in this Agreement or withdraw their financial
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obligation for whatever reason, the Cities shall be responsible for all Project costs incurred by the State
up to the time of withdrawal.

2. To the extent permitted by law, each party (as "indemnitor") agrees to indemnify, defend, save
and hold harmless the other parties (as "indemnitee") from and against any and all claims, losses,
liability, costs, or other expenses (including, but not limited to, reasonable attorneys' fees) (hereinafter
collectively referred to as "claims") arising out of bodily injury of any person (including death), property
damage and any other claims (including, but not limited to claims of derivative or vicarious liability) which
are caused by the act, omission, negligence, misconduct or other fault of the indemnitor, its officers,
officials, agents, employees or volunteers.

3. This Agreement shall become effective upon filing with the Secretary of State.
4. This Agreement may be cancelled in accordance with Arizona Revised Statutes Section 38-511.

5. The recitals and definitions set forth above are acknowledged by the Parties to be true and
correct and are incorporated herein by this reference.

6. All books, accounts, reports, files and other records of either party relating to the Agreement or
the work done under this Agreement shall be subject at all reasonable times to inspection and audit by
the other party until five years after the State has repaid all monies in full. Such records shall be available
for inspection upon five business days' notice at the offices of the party in possession of the records.

7. This Agreement is subject to all applicable provisions of the Americans with Disabilities Act
(Public Law 101-336, 42 U.S.C. 12101-12213) and all applicable federal regulations under the Act,
including 28 CFR Parts 35 and 36. The Parties to this Agreement shall comply with Executive Order
Number 99-4 issued by the Governor of the State of Arizona and incorporated herein by reference
regarding “Non-Discrimination”.

8. Non-Availability of Funds: Every payment obligation of the State under this Agreement is
predicated upon the availability of funds appropriated or allocated for the payment of such obligation. If
funds are not allocated and available for the continuance of this Agreement, this Agreement may be
terminated by the State at the end of the period for which the funds are available. No liability shall accrue
to the State in the event this provision is exercised, and the State shall not be obligated or liable for any
future payments or for any damages as a result of termination under this paragraph.

9. In the event of any controversy, which may arise out of this Agreement, the Parties hereto agree
to abide by required arbitration as is set forth for public works contracts in Arizona Revised Statutes
Section 12-1518.

10. In the event that any clause, provisions, subsection, Section or Article of the Agreement shall for
any reason be determined to be invalid, illegal, or unenforceable in any respect, the Parties hereto shall
negotiate such amendments, modification or supplements of or to this Agreement or take such other
appropriate actions and shall, to the maximum extent practicable in light of such determination,
implement and give effect to the intentions of the Parties as reflected herein and the other provisions of
this Agreement shall, as so amended, modified or supplemented, or as otherwise affected by such action,
remain in full force and effect.

11. The Cities’ obligations hereunder do not and shall not constitute indebtedness or pledge of the
general credit of the Cities within the meaning of any constitutional, charter or statutory provision relating
to the incurring of indebtedness nor a pledge of the full faith and credit of the Cities. The Cities’
obligations hereunder are enforceable, to the extent permitted by law, exclusively from taxes, fees,
charges and other monies collected by the State and returned to the Cities for street and highway
purposes pursuant to Title 28, Chapter 8, Article 2 of the Arizona Revised Statutes and are subordinate to
any bonds issued under Title 48, Chapter 4, Article 5 of the Arizona Revised Statutes. The State shall
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not have the right to compel the exercise of any taxing power of the Cities to pay any amounts owed
hereunder. Notwithstanding the foregoing, the Cities may, but shall not be required, to use any other
lawfully available funds to satisfy their obligations.

12. All notices or demands upon any party to this Agreement shall be in writing and shall be delivered
in person or sent by mail addressed as follows:

Arizona Department of Transportation Maricopa Association of Governments
Financial Management Services Transportation Director

206 South 17th Avenue, Mail Drop 200B 302 North 1st Avenue, Suite 300
Phoenix, AZ 85007 Phoenix, AZ 85003

FAX: 602-712-6672 FAX: 602-254-6309

City of Avondale City of Goodyear

City Manager City Manager

11465 W. Civic Center Drive 119 North Litchfield Road

Avondale, AZ 85323 Goodyear, AZ 85338

FAX: 623-333-0120 FAX: 623-932-1177

City of Litchfield Park

City Manager

214 W. Wigwam Boulevard
Litchfield Park, AZ 85340
FAX: 623-935-5427

13. Attached hereto and incorporated herein is the written determination of each party's legal counsel
that the parties are authorized under the laws of this state to enter into this Agreement and that the
Agreement is in proper form.

[SIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, the Parties have executed this Agreement the day and year first above written.

STATE OF ARIZONA
Department of Transportation

By:

SAM ELTERS, P.E., State Engineer

CITY OF AVONDALE

By:

MARIE LOPEZ ROGERS, Mayor

ATTEST:

LINDA M. FARRIS, City Clerk

CITY OF LITCHFIELD PARK

By:

THOMAS L. SCHOAF, Mayor

ATTEST:

MARY ROSE EVANS, City Clerk

751115.9

MARICOPA ASSOCIATION OF GOVERNMENTS

By:
DENNIS SMITH, Executive Director

CITY OF GOODYEAR

By:
JAMES CAVANAUGH, Mayor

ATTEST:

DEE COCKRUM, City Clerk



EXHIBIT A

ACCELERATED CONSTRUCTION SCHEDULE

ELEMENT ONE

EVENT

(1) AGREEMENT APPROVAL
(2) DESIGN COMPLETED

(3) PROJECT ADVERTISED
(4) PROJECT BID OPEN

(5) PROJECT AWARDED

(6) CONSTRUCTION STARTS

(7) COMPLETION

ELEMENT TWO
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(1) DESIGN COMPLETED

(2) PROJECT ADVERTISED
(3) PROJECT BID OPEN

(4) PROJECT AWARDED

(5) CONSTRUCTION STARTS

(6) COMPLETION

DATE
SEPTEMBER 2007

JUNE 2007

OCTOBER 2007
DECEMBER 2007
DECEMBER 2007
JANUARY/FEBRUARY 2008

MID 2009

FALL 2008
TBD 2009
TBD 2009
TBD 2009
TBD 2009

TBD
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