
 

CITY COUNCIL AGENDA

CITY COUNCIL CHAMBERS   .   11465 WEST CIVIC CENTER DRIVE   .   AVONDALE, AZ 85323

 
REGULAR MEETING 

June 16, 2008 
7:00 PM 

  CALL TO ORDER BY MAYOR ROGERS 
PLEDGE OF ALLEGIANCE 

MOMENT OF REFLECTION
 

   

1 ROLL CALL AND STATEMENT OF PARTICIPATION BY THE CITY CLERK

2 UNSCHEDULED PUBLIC APPEARANCES

 (Limit three minutes per person. Please state your name.)  

3 CONSENT AGENDA

 
Items on the consent agenda are of a routine nature or have been previously studied by the 
City Council at a work session. They are intended to be acted upon in one motion. Council 
members may pull items from consent if they would like them considered separately.

 

 
a. APPROVAL OF MINUTES 

a)   Regular Meeting of June 2, 2008 

 

b. CONTINUANCE - LIQUOR LICENSE FOR CLUB SANTA FE 
On June 2, 2008, City Council continued the request by Ms. Mercedes De La Mora for a Series 7; On-
sale Retailer's license to sell beer and wine at Club Santa Fe, 10907 West Buckeye Road to the June 16th 
meeting.  The applicant has since decided to withdraw the application.  The Council will take appropriate 
action.   

 

c. AWARD A CONSTRUCTION CONTRACT TO KCR, INC. DBA PETRA CONTRACTING FOR 
CONSTRUCTION OF A 24" RECLAIMED WATER LINE 
Staff is requesting that the City Council award a construction contract to KCR, Inc. dba Petra Contracting 
for construction of a reclaimed water line from the Water Reclamation Facility (WRF) to the Recharge 
Basins north of McDowell Road in the amount of $6,271,624.46.  The Council will take appropriate 
action. 

 

d. LIBRARY FOOD SERVICE OPERATIONS  
City Staff is requesting City Council authorization to enter into a concession contract with Kastelco 
Concessions LLC to operate the food and beverage concession at the Civic Center Library and Old Town 
Library and authorize the Mayor or the City Manager and City Clerk to execute the applicable contract 
documents.   The Council will take appropriate action. 

 

e. CONSTRUCTION MANAGER AGREEMENT – FCI CONSTRUCTORS, INC.–NORTHWEST 
PUBLIC SAFETY FACILITY 
Staff is requesting that the City Council approve a Professional Services Agreement with FCI 
Constructors, Inc. (FCI) to provide pre-construction services for the Northwest Public Safety Facility in 
the amount of $59,320, and authorize the Mayor, or City Manager and City Clerk to execute the 
necessary documents. The Council will take appropriate action. 

f. PURCHASE AR-15 SEMI-AUTO RIFLES AND ACCESSORIES FOR SWORN PATROL 
OFFICERS 

 



 

Staff is requesting Council approval for the purchase of 24 Colt AR-15 Semi-Auto Rifles, model LE6920 
in .223 caliber with 20 round magazines, and related accessories at a total cost of $42,475.12. This will 
allow the Police Department the ability to implement the Patrol Rifle Program which adds additional 
tactical options for police officers responding to lethal situations enhancing officer and public safety.   
The Council will take appropriate action. 

 

g. RESOLUTION 2752-608 - INTERGOVERNMENTAL AGREEMENT WITH LITTLETON 
ELEMENTARY SCHOOL DISTRICT #65 FOR COOPERATION/FACILITY USE 
AGREEMENT. 
Staff is requesting that the City Council adopt a resolution authorizing an Intergovernmental Agreement 
with Littleton Elementary School District #65 for the purpose of cooperative programming and the use of 
school facilities.  The Council will take appropriate action. 

 

h. RESOLUTION 2751-608 - AUTHORIZING AMENDMENT #1 TO THE IGA WITH ADOT 
REGARDING I-10 AESTHETIC ENHANCEMENTS 
Staff is requesting that the City Council adopt a resolution authorizing Amendment #1 to the 
Intergovernmental Agreement with the Arizona Department of Transportation (ADOT) for I-10 aesthetic 
enhancements in the amount of $534,186.00 and authorize the Mayor or City Manager and City Clerk to 
execute the documents. The Council will take appropriate action. 

4 WATER AND WASTEWATER ADVISORY BOARD 2007 ANNUAL REPORT

 
The Water Wastewater Advisory Board will present their 2007 Annual Report to City Council.  For 
information only. 

 

5 RESOLUTION 2750-608 - AUTHORIZING THE TAKING OF ALL ACTIONS NECESSARY TO 
CAUSE THE ISSUANCE OF CITY OF AVONDALE MUNICIPAL DEVELOPMENT 
CORPORATION EXCISE TAX REVENUE BONDS, SERIES 2008, IN AN AMOUNT NOT TO 
EXCEED $16,500,000, FOR FINANCING CERTAIN CAPITAL IMPROVEMENT PROJECTS.

 

Staff is requesting City Council adoption of a resolution authorizing the taking of all actions necessary to 
cause the issuance of City of Avondale Municipal Development Corporation Excise Tax Revenue Bonds, 
Series 2008, in an amount not to exceed $16,500,000, for financing certain capital improvement projects.  
The Council will take appropriate action. 

 

6 OLD TOWN AVONDALE REVITALIZATION PLAN – UPDATE ON MC-85 ISSUES AND PLAN 
RECOMMENDATIONS

 
Staff will present alternatives for future development of Main Street/MC-85/Buckeye Road (Main Street) 
through Old Town Avondale and seek Council input.  For information, discussion and direction.  

 

7 ADJOURNMENT  

 Respectfully submitted,   

 

 

  
 

Carmen Martinez,CMC 

Acting 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.
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CITY COUNCIL REPORT

SUBJECT: 
APPROVAL OF MINUTES 

MEETING DATE: 
June 16, 2008 

  

TO: Mayor and Council

FROM: Carmen Martinez

THROUGH: Charlie McClendon, City Manager

PURPOSE:

a)  Regular Meeting of June 2, 2008 

ATTACHMENTS: 

Click to download

No Attachments Available 

 



CITY COUNCIL REPORT

SUBJECT: 
Continuance - Liquor License for Club Santa Fe 

MEETING DATE: 
June 16, 2008 

  

TO: Mayor and Council

FROM: Carmen Martinez, Acting City Clerk (623) 333-1214

THROUGH: Charlie McClendon, City Manager

PURPOSE:

On June 2, 2008, City Council continued the request by Ms. Mercedes De La Mora for a Series 7; On-sale 
Retailer's license to sell beer and wine at Club Santa Fe, 10907 West Buckeye Road to the June 16th meeting.  
The applicant has since decided to withdraw the application.  

BACKGROUND:

On June 2, 2008, City Council continued the request by Ms. Mercedes De La Mora for a Series 7; On-sale 
Retailer's license to sell beer and wine at Club Santa Fe, 10907 West Buckeye Road to the June 16th meeting.   
  
The application review process includes building and fire inspections.  While the applicant has been working 
with Staff to resolve some outstanding issues, these have not yet been completely resolved and the Building and 
Fire Department cannot  recommend approval of the application at this time.  
  
In light of this, the applicant has decided that rather than allowing Staff to recommend denial of the application, 
she would whithdraw her application.  By withdrawing the application, the applicant will be able to resubmit 
the application at a time when all of the outstanding issues are resolved.   

RECOMENDATION:

Staff recommends that the Council take no action, thus allowing the matter to reach closure 

ATTACHMENTS: 

Click to download

No Attachments Available 

 



CITY COUNCIL REPORT

SUBJECT: 
Award a Construction Contract to KCR, Inc. dba Petra 

Contracting for Construction of a 24" Reclaimed Water 

Line 

MEETING DATE: 
June 16, 2008 

  

TO: Mayor and Council

FROM: Wayne Janis, Water Resources Director (623)333-4444

THROUGH: Charlie McClendon, City Manager

PURPOSE:

Staff is requesting that the City Council award a construction contract to KCR, Inc. dba Petra Contracting for 
construction of a reclaimed water line from the Water Reclamation Facility (WRF) to the Recharge Basins 
north of McDowell Road in the amount of $6,271,624.46 and authorize the Mayor, or City Manager and City 
Clerk to execute the necessary documents. 

BACKGROUND:

On May 15, 2006 the City Council approaved a Professional Services Agreement (PSA) with CH2MHill, Inc. 
in the amount of $1,094,134 to design a recharge pipe line from the WRF to the City Recharge Basins north of 
McDowell Road. The purpose of the project is to take the effluent from the new facilities being constructed at 
the WRF to the city recharge basins. 
  
This project was released for bid earlier in the year. There were several questions regarding the contract 
documents, so it was decided to rebid the project in order to eliminate all potential questions regarding the 
contract documents. 

DISCUSSION:

The scope of work for this project will include:    

l Construction of approximately 27,000 feet of 24" reclamation line  
l Construction of approximately 2,000 feet of 12" well discharge water line  
l 3 tunneled crossings at MC 85, Van Buren Street, and I-10    

Requests-for-Bid notices were published in the West Valley View on April 25 and April 29, 2008 and in the 
Arizona Business Gazette on May 1, 2008. A mandatory pre-bid meeting was held on May 13, 2008. Sixteen 
(16) bids were received and opened on May 22, 2008. Each bid package was reviewed and all except two (2) 
met the bidding requirements. One firm submitted exceptions that were not accepted for this project. The firms 
submitting bids and the amount of their bids are as follows:  
           BIDDER                                              BID AMOUNT         M/DBE  
PKR, Inc. dba Petra Contracting                      $6,271,624.46              No  
SJL Construction                                              $6,347,164.00              No  
Sahuaro Pipeline Corporation                            $6,522,011.64              No  
Arapahoe Utilities                                             $6,881,756.50               No  
Hunter Contracting                                           $7,036,689.45               No  
CNB Excavating, Inc.                                      $7,049,399.00               Yes  
Blucor Contracting                                           $7,118,912.00                No  
Ledcor CMI, Inc.                                            $7,185,182.16                No  

 



Shiya-Stevens Construction                              $7,280,624.53                No  
Lee’s Pipelines, Inc.                                         $7,343,063.82                No  
Wheeler Construction                                      $7,862,485.00                No  
Standard Construction                                     $8,369,912.66                No  
B & F Construction                                         $9,069,743.53                No      
  
The attached Bid Tabulation Sheet has the detailed bid item breakdown of each submitted bid.   KCR, Inc. dba 
Petra Contracting (KCR, Inc.) with a bid of $6,271,624.46 was determined to have submitted the lowest, 
responsive bid. Staff contacted references provided and KCR, Inc did receive positive recommendations. KCR, 
Inc. has successfully completed similar work. Staff contacted the Registrar of Contractors and found no claims 
on file against this contractor.  Staff determined that KCR, Inc. is competent and qualified for this project.  A 
tentative construction schedule is as follows:        
  
PROJECT MILESTONES          TARGET DATES  
Issue Notice of Award                     6/17/08  
Notice-to-Proceed                          7/05/08  
Begin Construction                          7/21/08  
Completion                                     7/04/09  

BUDGETARY IMPACT:

Funding is available from Line Item 514-1211-00-8520. 

RECOMENDATION:

Staff  recommends that the City Council award a construction contract to KCR, Inc. dba Petra Contracting for 
construction of a reclaimed water line from the Water Reclamation Facility (WRF) to the Recharge Basins 
north of McDowell Road in the amount of $6,271,624.46 and authorize the Mayor, or City Manager and City 
Clerk to execute the necessary documents. 

ATTACHMENTS: 

Click to download

Bid Tabulation

Vicinity Map



Unit Total Unit Total Unit Total Unit Total Unit Total Unit Total Unit Total

Item 

No.
Description of Materials and/or Services Qty Unit Price Price Price Price Price Price Price Price Price Price Price Price Price Price

BASE BID

1
Mobilization, Preparatory Work, SWPPP and BMP

Maintenance, and Demobilization
1 LS $80,000.00 $80,000.00 $250,000.00 $250,000.00 $180,000.00 $180,000.00 $33,000.00 $33,000.00 $1,264,400.00 $1,264,400.00 $353,000.00 $353,000.00 $350,000.00 $350,000.00

2 a

Furnish and Install 24-Inch Diameter DIP Pressure

Class 200 Minimum using Standard Detail 801A

a. Nonrestrained Joint

12,820 LF $92.199687 $1,181,999.99 $105.00 $1,346,100.00 $105.00 $1,346,100.00 $105.00 $1,346,100.00 $98.00 $1,256,360.00 $122.00 $1,564,040.00 $150.00 $1,923,000.00

2 b

Furnish and Install 24-Inch Diameter DIP Pressure

Class 200 Minimum using Standard Detail 801A

b. Restrained Joint

2,308 LF $155.00 $357,740.00 $140.00 $323,120.00 $118.00 $272,344.00 $146.00 $336,968.00 $142.00 $327,736.00 $161.00 $371,588.00 $57.00 $131,556.00

3 a

Furnish and Install 24-Inch Diameter DIP Pressure

Class 200 Minimum using Standard Detail 801B

a. Nonrestrained Joint

7,033 LF $115.00 $808,795.00 $165.00 $1,160,445.00 $150.00 $1,054,950.00 $160.00 $1,125,280.00 $118.00 $829,894.00 $185.00 $1,301,105.00 $209.00 $1,469,897.00

3 b

Furnish and Install 24-Inch Diameter DIP Pressure

Class 200 Minimum using Standard Detail 801B

b. Restrained Joint

2,038 LF $247.00 $503,386.00 $205.00 $417,790.00 $165.00 $336,270.00 $235.00 $478,930.00 $192.00 $391,296.00 $215.00 $438,170.00 $78.00 $158,964.00

4 a

Furnish and Install 24-Inch Diameter DIP Pressure

Class 200 Minimum using Standard Detail 801C

a. Nonrestrained Joint

1,772 LF $109.00 $193,148.00 $90.00 $159,480.00 $111.00 $196,692.00 $116.00 $205,552.00 $97.00 $171,884.00 $132.00 $233,904.00 $161.00 $285,292.00

4 b

Furnish and Install 24-Inch Diameter DIP Pressure

Class 200 Minimum using Standard Detail 801C

b. Restrained Joint

355 LF $139.00 $49,345.00 $160.00 $56,800.00 $119.00 $42,245.00 $181.00 $64,255.00 $167.00 $59,285.00 $163.00 $57,865.00 $62.00 $22,010.00

5

Furnish and Install 24-Inch Diameter DIP Pressure

Class 200 Minimum using Standard Detail 801D

a. Restrained Joint

1,140 LF $186.00 $212,040.00 $225.00 $256,500.00 $177.00 $201,780.00 $243.00 $277,020.00 $199.00 $226,860.00 $257.00 $292,980.00 $209.00 $238,260.00

6

Furnish and Install 24-Inch Diameter DIP Pressure

Class 200 Minimum using Standard Detail 801E

a. Restrained Joint

350 LF $200.00 $70,000.00 $120.00 $42,000.00 $140.00 $49,000.00 $175.00 $61,250.00 $145.00 $50,750.00 $172.00 $60,200.00 $239.00 $83,650.00

7 Furnish and Install 12-inch Gate Valves 2 EA $2,800.00 $5,600.00 $5,500.00 $11,000.00 $2,750.00 $5,500.00 $1,900.00 $3,800.00 $4,460.00 $8,920.00 $2,350.00 $4,700.00 $2,170.00 $4,340.00

8 Furnish and Install 18-inch Gate Valves 1 EA $21,500.00 $21,500.00 $7,500.00 $7,500.00 $13,360.00 $13,360.00 $15,000.00 $15,000.00 $9,010.00 $9,010.00 $17,000.00 $17,000.00 $14,600.00 $14,600.00

9 Furnish and Install 24-inch Gate Valves 7 EA $25,000.00 $175,000.00 $18,000.00 $126,000.00 $18,300.00 $128,100.00 $19,000.00 $133,000.00 $20,990.00 $146,930.00 $23,700.00 $165,900.00 $21,650.00 $151,550.00

10 a

Furnish and Install Combination Air

Release/Vacuum Valves

a. 2-Inch

18 EA $5,600.00 $100,800.00 $3,500.00 $63,000.00 $6,100.00 $109,800.00 $6,400.00 $115,200.00 $6,100.00 $109,800.00 $5,400.00 $97,200.00 $5,190.00 $93,420.00

10 b

Furnish and Install Combination Air

Release/Vacuum Valves

b. 4-Inch

1 EA $15,000.00 $15,000.00 $4,500.00 $4,500.00 $8,550.00 $8,550.00 $7,500.00 $7,500.00 $6,400.00 $6,400.00 $7,400.00 $7,400.00 $468.00 $468.00

11 Furnish and Install Blowoff Assemblies 8 EA $9,500.00 $76,000.00 $6,500.00 $52,000.00 $8,200.00 $65,600.00 $9,200.00 $73,600.00 $11,200.00 $89,600.00 $8,500.00 $68,000.00 $7,800.00 $62,400.00

12 Furnish and Install 6-inch Safety Posts 12 EA $149.00 $1,788.00 $300.00 $3,600.00 $600.00 $7,200.00 $390.00 $4,680.00 $200.00 $2,400.00 $250.00 $3,000.00 $344.00 $4,128.00

13 Furnish and Install Corrosion Test Stations 21 EA $8,900.00 $186,900.00 $2,000.00 $42,000.00 $17,825.00 $374,325.00 $15,000.00 $315,000.00 $490.00 $10,290.00 $2,100.00 $44,100.00 $617.00 $12,957.00

14 Testing of New Raw Water Transmission Pipeline 1 LS $10,000.00 $10,000.00 $25,000.00 $25,000.00 $50,000.00 $50,000.00 $20,000.00 $20,000.00 $26,000.00 $26,000.00 $18,500.00 $18,500.00 $16,900.00 $16,900.00

15 a
Furnish and Install Trenchless Crossings at

a. Station 190+90 to 193+70
280 LF $1,100.00 $308,000.00 $1,250.00 $350,000.00 $1,300.00 $364,000.00 $1,300.00 $364,000.00 $1,573.00 $440,440.00 $1,306.00 $365,680.00 $1,440.00 $403,200.00

15 b
Furnish and Install Trenchless Crossings at

b. Station 242+60 to 244+10
150 LF $1,100.00 $165,000.00 $1,450.00 $217,500.00 $1,320.00 $198,000.00 $1,300.00 $195,000.00 $1,580.00 $237,000.00 $1,531.00 $229,650.00 $1,060.00 $159,000.00

15 c
Furnish and Install Trenchless Crossings at

c. Station 271+10 to 275+35
425 LF $1,100.00 $467,500.00 $1,250.00 $531,250.00 $1,276.00 $542,300.00 $1,300.00 $552,500.00 $1,570.00 $667,250.00 $1,315.00 $558,875.00 $1,040.00 $442,000.00

16 Trench Stabilization Material 100 TON $75.00 $7,500.00 $200.00 $20,000.00 $25.00 $2,500.00 $12.00 $1,200.00 $27.00 $2,700.00 $34.00 $3,400.00 $30.00 $3,000.00

17 a
Surfacing Replacement

a. Aggregate per Standard Detail 801A and 801D.
9,980 SY $20.00 $199,600.00 $7.00 $69,860.00 $5.00 $49,900.00 $4.50 $44,910.00 $2.00 $19,960.00 $3.00 $29,940.00 $2.00 $19,960.00

17 b

Surfacing Replacement

b. Asphaltic Concrete Pavement per Standard Detail

801B

4,851 SY $45.00 $218,295.00 $37.00 $179,487.00 $50.00 $242,550.00 $52.00 $252,252.00 $54.00 $261,954.00 $48.00 $232,848.00 $52.00 $252,252.00

17 c
Surfacing Replacement

c. Sod and topsoil per Standard Detail 801C
945 SY $19.00 $17,955.00 $60.00 $56,700.00 $15.00 $14,175.00 $7.50 $7,087.50 $11.00 $10,395.00 $16.00 $15,120.00 $3.00 $2,835.00

 17 d

Surfacing Replacement

d. Grouted Riprap from approximately Station

209+60 to 209+80 per MAG Detail 555, Type 2

10 CY $115.00 $1,150.00 $200.00 $2,000.00 $700.00 $7,000.00 $120.00 $1,200.00 $453.00 $4,530.00 $115.00 $1,150.00 $133.00 $1,330.00

18 a
Install DIP Potable Waterline

a. 16-Inch from Station 241+55 to 242+33
87 LF $142.00 $12,354.00 $150.00 $13,050.00 $166.00 $14,442.00 $140.00 $12,180.00 $157.00 $13,659.00 $177.00 $15,399.00 $441.00 $38,367.00

Hunter Contracting

BID TABULATION

WR08-021 - Reclaimed Water Transmission Pipeline – Water

BID DATE: May 22, 2008

Bluecor ContractingSahuaro Pipeline CorpPetra Constr CNB Excavating, IncArapahoe UtiltiesSJLConstruction

Page 1 of 9 



Unit Total Unit Total Unit Total Unit Total Unit Total Unit Total Unit Total

Item 

No.
Description of Materials and/or Services Qty Unit Price Price Price Price Price Price Price Price Price Price Price Price Price Price

Hunter Contracting

BID TABULATION

WR08-021 - Reclaimed Water Transmission Pipeline – Water

BID DATE: May 22, 2008

Bluecor ContractingSahuaro Pipeline CorpPetra Constr CNB Excavating, IncArapahoe UtiltiesSJLConstruction

18 b
Install DIP Potable Waterline

b. 12-Inch from Station 244+10 to 263+12
1,922 LF $52.00 $99,944.00 $45.00 $86,490.00 $81.00 $155,682.00 $54.00 $103,788.00 $50.00 $96,100.00 $50.00 $96,100.00 $54.00 $103,788.00

19 a
Remove and Replace Fence

a. Custom per Fence Replacement Detail 2065A
96 LF $79.00 $7,584.00 $85.00 $8,160.00 $100.00 $9,600.00 $24.00 $2,304.00 $219.00 $21,024.00 $12.00 $1,152.00 $20.00 $1,920.00

19 b
Remove and Replace Fence

b. Custom per Fence Replacement Detail 2065B
50 LF $2.00 $100.00 $55.00 $2,750.00 $50.00 $2,500.00 $44.00 $2,200.00 $55.00 $2,750.00 $20.00 $1,000.00 $1.00 $50.00

20
Demolish/Modify Existing Weir Box in McDowell

Recharge Basin Header
1 LS $23,000.00 $23,000.00 $18,000.00 $18,000.00 $30,200.00 $30,200.00 $20,000.00 $20,000.00 $24,760.00 $24,760.00 $20,300.00 $20,300.00 $32,900.00 $32,900.00

21
Furnish and Install Wetlands Transfer Pipe Weir

Box
1 LS $23,000.00 $23,000.00 $25,000.00 $25,000.00 $32,000.00 $32,000.00 $22,000.00 $22,000.00 $18,900.00 $18,900.00 $24,400.00 $24,400.00 $3,500.00 $3,500.00

22

Delivery of 3/8-Inch Palomino Gold Screened

Decomposed Granite (DG) to Coldwater Springs

Golf Course

1 ALLOW $10,000.00 $10,000.00 $10,000.00 $10,000.00 $10,000.00 $10,000.00 $10,000.00 $10,000.00 $10,000.00 $10,000.00 $10,000.00 $10,000.00 $10,000.00 $10,000.00

23 Mechanical Allowance for City Ordered Changes 1 ALLOW $240,000.00 $240,000.00 $240,000.00 $240,000.00 $240,000.00 $240,000.00 $240,000.00 $240,000.00 $240,000.00 $240,000.00 $240,000.00 $240,000.00 $240,000.00 $240,000.00

24

Legal Relations and Responsibility to the

Public as performed by Makinen Professional

Services.

1 ALLOW $35,000.00 $35,000.00 $35,000.00 $35,000.00 $35,000.00 $35,000.00 $35,000.00 $35,000.00 $35,000.00 $35,000.00 $35,000.00 $35,000.00 $35,000.00 $35,000.00

$5,885,023.99 $6,212,082.00 $6,391,665.00 $6,481,756.50 $7,094,237.00 $6,978,666.00 $6,772,494.00

$386,600.47 $347,876.00 $365,603.24 $400,000.00 $268,510.36 $398,862.00 $385,170.00

$6,271,624.46 $6,559,958.00 $6,757,268.24 $6,881,756.50 $7,362,747.36 $7,377,528.00 $7,157,664.00

$6,248,624.30 $6,559,959.00 $7,178,756.50 $7,362,747.36 $7,371,978.00 $7,118,912.00

BID ALTERNATE A

25 a

Replace Bid Item 2a. and 2b. from Base Bid with the

Following:

Furnish and Install 24-Inch Diameter WSP using

Standard Detail 801A

a. Nonrestrained Joint

12,820 LF $108.00 $1,384,560.00 $110.00 $1,410,200.00 $97.00 $1,243,540.00 $85.00 $1,089,700.00 $117.00 $1,499,940.00

25 b

Replace Bid Item 2a. and 2b. from Base Bid with the

Following:

Furnish and Install 24-Inch Diameter WSP using

Standard Detail 801A

b. Restrained Joint

2,308 LF $107.00 $246,956.00 $100.00 $230,800.00 $110.00 $253,880.00 $126.00 $290,808.00 $150.00 $346,200.00

26 a

Replace Bid Item 3a. and 3b. from Base Bid with the

Following:

Furnish and Install 24-Inch Diameter WSP using

Standard Detail 801B

a. Nonrestrained Joint

7,033 LF $155.00 $1,090,115.00 $165.00 $1,160,445.00 $142.00 $998,686.00 $115.00 $808,795.00 $174.00 $1,223,742.00

26 b

Replace Bid Item 3a. and 3b. from Base Bid with the

Following:

Furnish and Install 24-Inch Diameter WSP using

Standard Detail 801B

b. Restrained Joint

2,038 LF $163.00 $332,194.00 $150.00 $305,700.00 $157.00 $319,966.00 $175.00 $356,650.00 $204.00 $415,752.00

27 a

Replace Bid Item 4a. and 4b. from Base Bid with the

Following:

Furnish and Install 24-Inch Diameter WSP using

Standard Detail 801C

a. Nonrestrained Joint

1,772 LF $110.00 $194,920.00 $90.00 $159,480.00 $103.00 $182,516.00 $90.00 $159,480.00 $121.00 $214,412.00

27 b

Replace Bid Item 4a. and 4b. from Base Bid with the

Following:

Furnish and Install 24-Inch Diameter WSP using

Standard Detail 801C

b. Restrained Joint

355 LF $108.00 $38,340.00 $100.00 $35,500.00 $111.00 $39,405.00 $163.00 $57,865.00 $152.00 $53,960.00

28

Replace Bid Item 5a. from Base Bid with the

Following:

Furnish and Install 24-Inch WSP using Standard

Detail 801D

a. Restrained Joint

1,140 LF $166.00 $189,240.00 $190.00 $216,600.00 $169.00 $192,660.00 $171.00 $194,940.00 $246.00 $280,440.00

29

Replace Bid Item 6a. from Base Bid with the

Following:

Furnish and Install 24-Inch Diameter WSP using

Standard Detail 801E

a. Restrained Joint

350 LF $110.00 $38,500.00 $120.00 $42,000.00 $132.00 $46,200.00 $120.00 $42,000.00 $161.00 $56,350.00

SUBTOTAL FOR ITEMS 1 THROUGH 24

TAXES (As Applicable)

BASE BID CALCULATED BY STAFF

TOTAL SUBMITTED BY BIDDER
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Unit Total Unit Total Unit Total Unit Total Unit Total Unit Total Unit Total

Item 

No.
Description of Materials and/or Services Qty Unit Price Price Price Price Price Price Price Price Price Price Price Price Price Price

Hunter Contracting

BID TABULATION

WR08-021 - Reclaimed Water Transmission Pipeline – Water

BID DATE: May 22, 2008

Bluecor ContractingSahuaro Pipeline CorpPetra Constr CNB Excavating, IncArapahoe UtiltiesSJLConstruction

$6,023,395.00 $6,010,572.00 $6,169,137.00 $6,780,410.00 $6,749,610.00

$397,242.90 $336,592.00 $352,874.64 $256,279.45 $381,409.00

$6,420,637.90 $6,347,164.00 $6,522,011.64 $7,036,689.45 $7,131,019.00

$6,420,637.90 $6,347,164.00 $6,522,011.64 $7,036,689.35 $7,049,399.00TOTAL SUBMITTED BY BIDDER

TAXES (As Applicable)

ALTERNATE A BID CALCULATED BY STAFF

SUBTOTAL BID ALTERNATE A (ITEMS 1, 7

THROUGH 24, AND 25 THROUGH 29)
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Item 

No.
Description of Materials and/or Services Qty Unit

BASE BID

1
Mobilization, Preparatory Work, SWPPP and BMP

Maintenance, and Demobilization
1 LS

2 a

Furnish and Install 24-Inch Diameter DIP Pressure

Class 200 Minimum using Standard Detail 801A

a. Nonrestrained Joint

12,820 LF

2 b

Furnish and Install 24-Inch Diameter DIP Pressure

Class 200 Minimum using Standard Detail 801A

b. Restrained Joint

2,308 LF

3 a

Furnish and Install 24-Inch Diameter DIP Pressure

Class 200 Minimum using Standard Detail 801B

a. Nonrestrained Joint

7,033 LF

3 b

Furnish and Install 24-Inch Diameter DIP Pressure

Class 200 Minimum using Standard Detail 801B

b. Restrained Joint

2,038 LF

4 a

Furnish and Install 24-Inch Diameter DIP Pressure

Class 200 Minimum using Standard Detail 801C

a. Nonrestrained Joint

1,772 LF

4 b

Furnish and Install 24-Inch Diameter DIP Pressure

Class 200 Minimum using Standard Detail 801C

b. Restrained Joint

355 LF

5

Furnish and Install 24-Inch Diameter DIP Pressure

Class 200 Minimum using Standard Detail 801D

a. Restrained Joint

1,140 LF

6

Furnish and Install 24-Inch Diameter DIP Pressure

Class 200 Minimum using Standard Detail 801E

a. Restrained Joint

350 LF

7 Furnish and Install 12-inch Gate Valves 2 EA

8 Furnish and Install 18-inch Gate Valves 1 EA

9 Furnish and Install 24-inch Gate Valves 7 EA

10 a

Furnish and Install Combination Air

Release/Vacuum Valves

a. 2-Inch

18 EA

10 b

Furnish and Install Combination Air

Release/Vacuum Valves

b. 4-Inch

1 EA

11 Furnish and Install Blowoff Assemblies 8 EA

12 Furnish and Install 6-inch Safety Posts 12 EA

13 Furnish and Install Corrosion Test Stations 21 EA

14 Testing of New Raw Water Transmission Pipeline 1 LS

15 a
Furnish and Install Trenchless Crossings at

a. Station 190+90 to 193+70
280 LF

15 b
Furnish and Install Trenchless Crossings at

b. Station 242+60 to 244+10
150 LF

15 c
Furnish and Install Trenchless Crossings at

c. Station 271+10 to 275+35
425 LF

16 Trench Stabilization Material 100 TON

17 a
Surfacing Replacement

a. Aggregate per Standard Detail 801A and 801D.
9,980 SY

17 b

Surfacing Replacement

b. Asphaltic Concrete Pavement per Standard Detail

801B

4,851 SY

17 c
Surfacing Replacement

c. Sod and topsoil per Standard Detail 801C
945 SY

 17 d

Surfacing Replacement

d. Grouted Riprap from approximately Station

209+60 to 209+80 per MAG Detail 555, Type 2

10 CY

18 a
Install DIP Potable Waterline

a. 16-Inch from Station 241+55 to 242+33
87 LF

Unit Total Unit Total Unit Total Unit Total Unit Total Unit Total Unit Total

Price Price Price Price Price Price Price Price Price Price Price Price Price Price

$33,000.00 $5,940,000,000.00 $109,983.65 $109,983.65 $563,000.00 $563,000.00 $125,000.00 $125,000.00 $345,000.00 $345,000.00 $175,000.00 $175,000.00 $543,770.00 $543,770.00

$105.00 $11,025.00 $110.22 $1,413,020.40 $113.00 $1,448,660.00 $99.00 $1,269,180.00 $106.00 $1,358,920.00 $125.00 $1,602,500.00 $136.00 $1,743,520.00

$146.00 $17,228.00 $123.19 $284,322.52 $165.00 $380,820.00 $132.00 $304,656.00 $146.00 $336,968.00 $300.00 $692,400.00 $198.00 $456,984.00

$160.00 $24,000.00 $168.88 $1,187,733.04 $181.00 $1,272,973.00 $209.00 $1,469,897.00 $188.00 $1,322,204.00 $255.00 $1,793,415.00 $184.00 $1,294,072.00

$235.00 $38,775.00 $190.08 $387,383.04 $215.00 $438,170.00 $231.00 $470,778.00 $235.00 $478,930.00 $320.00 $652,160.00 $353.00 $719,414.00

$116.00 $12,876.00 $133.50 $236,562.00 $109.00 $193,148.00 $143.00 $253,396.00 $146.00 $258,712.00 $130.00 $230,360.00 $173.00 $306,556.00

$181.00 $21,539.00 $129.11 $45,834.05 $175.00 $62,125.00 $158.00 $56,090.00 $222.00 $78,810.00 $210.00 $74,550.00 $289.00 $102,595.00

$243.00 $43,011.00 $237.66 $270,932.40 $207.00 $235,980.00 $260.00 $296,400.00 $270.00 $307,800.00 $295.00 $336,300.00 $258.00 $294,120.00

$175.00 $24,500.00 $269.76 $94,416.00 $159.00 $55,650.00 $210.00 $73,500.00 $352.00 $123,200.00 $150.00 $52,500.00 $292.00 $102,200.00

$1,900.00 $5,225,000.00 $5,010.90 $10,021.80 $4,500.00 $9,000.00 $2,600.00 $5,200.00 $2,300.00 $4,600.00 $6,500.00 $13,000.00 $2,600.00 $5,200.00

$15,000.00 $200,400,000.00 $14,029.02 $14,029.02 $15,000.00 $15,000.00 $19,000.00 $19,000.00 $17,500.00 $17,500.00 $19,000.00 $19,000.00 $17,700.00 $17,700.00

$19,000.00 $347,700,000.00 $19,097.75 $133,684.25 $25,000.00 $175,000.00 $23,000.00 $161,000.00 $22,500.00 $157,500.00 $21,000.00 $147,000.00 $23,500.00 $164,500.00

$6,400.00 $39,040,000.00 $5,133.29 $92,399.22 $6,000.00 $108,000.00 $5,500.00 $99,000.00 $5,800.00 $104,400.00 $4,500.00 $81,000.00 $8,200.00 $147,600.00

$7,500.00 $64,125,000.00 $6,374.15 $6,374.15 $7,000.00 $7,000.00 $16,000.00 $16,000.00 $8,100.00 $8,100.00 $7,500.00 $7,500.00 $9,400.00 $9,400.00

$9,200.00 $75,440,000.00 $9,715.58 $77,724.64 $8,500.00 $68,000.00 $7,500.00 $60,000.00 $5,200.00 $41,600.00 $8,000.00 $64,000.00 $11,600.00 $92,800.00

$390.00 $234,000.00 $498.18 $5,978.16 $300.00 $3,600.00 $200.00 $2,400.00 $440.00 $5,280.00 $350.00 $4,200.00 $980.00 $11,760.00

$15,000.00 $267,375,000.00 $16,003.22 $336,067.62 $1,500.00 $31,500.00 $16,600.00 $348,600.00 $14,600.00 $306,600.00 $1,600.00 $33,600.00 $3,300.00 $69,300.00

$20,000.00 $1,000,000,000.00 $27,474.07 $27,474.07 $35,000.00 $35,000.00 $29,000.00 $29,000.00 $13,000.00 $13,000.00 $24,000.00 $24,000.00 $13,000.00 $13,000.00

$1,300.00 $1,690,000.00 $1,387.68 $388,550.40 $1,100.00 $308,000.00 $1,450.00 $406,000.00 $1,725.00 $483,000.00 $1,200.00 $336,000.00 $2,200.00 $616,000.00

$1,300.00 $1,716,000.00 $1,510.64 $226,596.00 $1,150.00 $172,500.00 $1,450.00 $217,500.00 $1,800.00 $270,000.00 $1,300.00 $195,000.00 $2,310.00 $346,500.00

$1,300.00 $1,658,800.00 $1,352.23 $574,697.75 $1,100.00 $467,500.00 $1,450.00 $616,250.00 $1,840.00 $782,000.00 $1,200.00 $510,000.00 $2,200.00 $935,000.00

$12.00 $300.00 $46.17 $4,617.00 $30.00 $3,000.00 $14.00 $1,400.00 $40.00 $4,000.00 $50.00 $5,000.00 $42.00 $4,200.00

$4.50 $22.50 $15.27 $152,394.60 $4.00 $39,920.00 $3.75 $37,425.00 $4.25 $42,415.00 $7.50 $74,850.00 $7.00 $69,860.00

$52.00 $2,600.00 $55.02 $266,902.02 $65.00 $315,315.00 $45.00 $218,295.00 $46.00 $223,146.00 $17.00 $82,467.00 $75.00 $363,825.00

$7.50 $112.50 $71.10 $67,189.50 $7.00 $6,615.00 $15.00 $14,175.00 $34.00 $32,130.00 $15.00 $14,175.00 $71.00 $67,095.00

$120.00 $84,000.00 $584.68 $5,846.80 $125.00 $1,250.00 $350.00 $3,500.00 $145.00 $1,450.00 $300.00 $3,000.00 $60.00 $600.00

$140.00 $23,240.00 $144.57 $12,577.59 $129.00 $11,223.00 $250.00 $21,750.00 $295.00 $25,665.00 $180.00 $15,660.00 $270.00 $23,490.00

Standard Construction B&F ConstructionLedcor CMI, Inc Shiya-Stevens Contr Lee's Pipelines, Inc Wheeler ConstructionArapahoe Utilties
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Item 

No.
Description of Materials and/or Services Qty Unit

18 b
Install DIP Potable Waterline

b. 12-Inch from Station 244+10 to 263+12
1,922 LF

19 a
Remove and Replace Fence

a. Custom per Fence Replacement Detail 2065A
96 LF

19 b
Remove and Replace Fence

b. Custom per Fence Replacement Detail 2065B
50 LF

20
Demolish/Modify Existing Weir Box in McDowell

Recharge Basin Header
1 LS

21
Furnish and Install Wetlands Transfer Pipe Weir

Box
1 LS

22

Delivery of 3/8-Inch Palomino Gold Screened

Decomposed Granite (DG) to Coldwater Springs

Golf Course

1 ALLOW

23 Mechanical Allowance for City Ordered Changes 1 ALLOW

24

Legal Relations and Responsibility to the

Public as performed by Makinen Professional

Services.

1 ALLOW

BID ALTERNATE A

25 a

Replace Bid Item 2a. and 2b. from Base Bid with the

Following:

Furnish and Install 24-Inch Diameter WSP using

Standard Detail 801A

a. Nonrestrained Joint

12,820 LF

25 b

Replace Bid Item 2a. and 2b. from Base Bid with the

Following:

Furnish and Install 24-Inch Diameter WSP using

Standard Detail 801A

b. Restrained Joint

2,308 LF

26 a

Replace Bid Item 3a. and 3b. from Base Bid with the

Following:

Furnish and Install 24-Inch Diameter WSP using

Standard Detail 801B

a. Nonrestrained Joint

7,033 LF

26 b

Replace Bid Item 3a. and 3b. from Base Bid with the

Following:

Furnish and Install 24-Inch Diameter WSP using

Standard Detail 801B

b. Restrained Joint

2,038 LF

27 a

Replace Bid Item 4a. and 4b. from Base Bid with the

Following:

Furnish and Install 24-Inch Diameter WSP using

Standard Detail 801C

a. Nonrestrained Joint

1,772 LF

27 b

Replace Bid Item 4a. and 4b. from Base Bid with the

Following:

Furnish and Install 24-Inch Diameter WSP using

Standard Detail 801C

b. Restrained Joint

355 LF

28

Replace Bid Item 5a. from Base Bid with the

Following:

Furnish and Install 24-Inch WSP using Standard

Detail 801D

a. Restrained Joint

1,140 LF

29

Replace Bid Item 6a. from Base Bid with the

Following:

Furnish and Install 24-Inch Diameter WSP using

Standard Detail 801E

a. Restrained Joint

350 LF

SUBTOTAL FOR ITEMS 1 THROUGH 24

TAXES (As Applicable)

BASE BID CALCULATED BY STAFF

TOTAL SUBMITTED BY BIDDER

Unit Total Unit Total Unit Total Unit Total Unit Total Unit Total Unit Total

Price Price Price Price Price Price Price Price Price Price Price Price Price Price

Standard Construction B&F ConstructionLedcor CMI, Inc Shiya-Stevens Contr Lee's Pipelines, Inc Wheeler ConstructionArapahoe Utilties

$54.00 $4,374.00 $127.81 $245,650.82 $63.00 $121,086.00 $63.00 $121,086.00 $68.00 $130,696.00 $190.00 $365,180.00 $60.00 $115,320.00

$24.00 $2,400.00 $83.01 $7,968.96 $20.00 $1,920.00 $50.00 $4,800.00 $170.00 $16,320.00 $65.00 $6,240.00 $72.00 $6,912.00

$44.00 $2,200.00 $83.02 $4,151.00 $15.00 $750.00 $50.00 $2,500.00 $17.00 $850.00 $30.00 $1,500.00 $70.00 $3,500.00

$20,000.00 $604,000,000.00 $10,668.69 $10,668.69 $20,000.00 $20,000.00 $21,000.00 $21,000.00 $36,000.00 $36,000.00 $5,500.00 $5,500.00 $9,300.00 $9,300.00

$22,000.00 $704,000,000.00 $43,381.29 $43,381.29 $30,000.00 $30,000.00 $23,000.00 $23,000.00 $30,000.00 $30,000.00 $15,000.00 $15,000.00 $40,000.00 $40,000.00

$10,000.00 $100,000,000.00 $10,000.00 $10,000.00 $10,000.00 $10,000.00 $10,000.00 $10,000.00 $10,000.00 $10,000.00 $10,000.00 $10,000.00 $10,000.00 $10,000.00

$240,000.00 $57,600,000,000.00 $240,000.00 $240,000.00 $240,000.00 $240,000.00 $240,000.00 $240,000.00 $240,000.00 $240,000.00 $240,000.00 $240,000.00 $240,000.00 $240,000.00

$35,000.00 $1,225,000,000.00 $35,000.00 $35,000.00 $35,000.00 $35,000.00 $35,000.00 $35,000.00 $35,000.00 $35,000.00 $35,000.00 $35,000.00 $35,000.00 $35,000.00

$68,177,916,003.00 $7,030,132.45 $6,886,705.00 $7,052,778.00 $7,631,796.00 $7,917,057.00 $8,981,093.00

$400,000.00 $155,049.71 $393,919.53 $403,418.90 $436,538.73 $452,855.66 $496,205.39

$68,178,316,003.00 $7,185,182.16 $7,280,624.53 $7,456,196.90 $8,068,334.73 $8,369,912.66 $9,477,298.39

$7,178,756.50 $7,185,182.16 $8,504,873.46 $8,369,912.66 $9,477,298.39

$95.00 $1,217,900.00 $99.00 $1,269,180.00 $120.00 $1,538,400.00 $134.00 $1,717,880.00

$130.00 $300,040.00 $139.00 $320,812.00 $300.00 $692,400.00 $140.00 $323,120.00

$205.00 $1,441,765.00 $181.00 $1,272,973.00 $250.00 $1,758,250.00 $183.00 $1,287,039.00

$225.00 $458,550.00 $228.00 $464,664.00 $310.00 $631,780.00 $285.00 $580,830.00

$140.00 $248,080.00 $139.00 $246,308.00 $250.00 $443,000.00 $170.00 $301,240.00

$160.00 $56,800.00 $215.00 $76,325.00 $195.00 $69,225.00 $200.00 $71,000.00

$250.00 $285,000.00 $263.00 $299,820.00 $275.00 $313,500.00 $214.00 $243,960.00

$225.00 $78,750.00 $345.00 $120,750.00 $130.00 $45,500.00 $251.00 $87,850.00
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Item 

No.
Description of Materials and/or Services Qty Unit

TOTAL SUBMITTED BY BIDDER

TAXES (As Applicable)

ALTERNATE A BID CALCULATED BY STAFF

SUBTOTAL BID ALTERNATE A (ITEMS 1, 7

THROUGH 24, AND 25 THROUGH 29)

Unit Total Unit Total Unit Total Unit Total Unit Total Unit Total Unit Total

Price Price Price Price Price Price Price Price Price Price Price Price Price Price

Standard Construction B&F ConstructionLedcor CMI, Inc Shiya-Stevens Contr Lee's Pipelines, Inc Wheeler ConstructionArapahoe Utilties

$6,945,766.00 $7,437,084.00 $7,974,927.00 $8,574,551.00

$397,297.82 $425,401.00 $456,765.82 $495,192.53

$7,343,063.82 $7,862,485.00 $8,431,692.82 $9,069,743.53

$7,343,063.82 $7,862,485.00 $8,431,692.82 $9,069,743.53
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Item 

No.
Description of Materials and/or Services Qty Unit

BASE BID

1
Mobilization, Preparatory Work, SWPPP and BMP

Maintenance, and Demobilization
1 LS

2 a

Furnish and Install 24-Inch Diameter DIP Pressure

Class 200 Minimum using Standard Detail 801A

a. Nonrestrained Joint

12,820 LF

2 b

Furnish and Install 24-Inch Diameter DIP Pressure

Class 200 Minimum using Standard Detail 801A

b. Restrained Joint

2,308 LF

3 a

Furnish and Install 24-Inch Diameter DIP Pressure

Class 200 Minimum using Standard Detail 801B

a. Nonrestrained Joint

7,033 LF

3 b

Furnish and Install 24-Inch Diameter DIP Pressure

Class 200 Minimum using Standard Detail 801B

b. Restrained Joint

2,038 LF

4 a

Furnish and Install 24-Inch Diameter DIP Pressure

Class 200 Minimum using Standard Detail 801C

a. Nonrestrained Joint

1,772 LF

4 b

Furnish and Install 24-Inch Diameter DIP Pressure

Class 200 Minimum using Standard Detail 801C

b. Restrained Joint

355 LF

5

Furnish and Install 24-Inch Diameter DIP Pressure

Class 200 Minimum using Standard Detail 801D

a. Restrained Joint

1,140 LF

6

Furnish and Install 24-Inch Diameter DIP Pressure

Class 200 Minimum using Standard Detail 801E

a. Restrained Joint

350 LF

7 Furnish and Install 12-inch Gate Valves 2 EA

8 Furnish and Install 18-inch Gate Valves 1 EA

9 Furnish and Install 24-inch Gate Valves 7 EA

10 a

Furnish and Install Combination Air

Release/Vacuum Valves

a. 2-Inch

18 EA

10 b

Furnish and Install Combination Air

Release/Vacuum Valves

b. 4-Inch

1 EA

11 Furnish and Install Blowoff Assemblies 8 EA

12 Furnish and Install 6-inch Safety Posts 12 EA

13 Furnish and Install Corrosion Test Stations 21 EA

14 Testing of New Raw Water Transmission Pipeline 1 LS

15 a
Furnish and Install Trenchless Crossings at

a. Station 190+90 to 193+70
280 LF

15 b
Furnish and Install Trenchless Crossings at

b. Station 242+60 to 244+10
150 LF

15 c
Furnish and Install Trenchless Crossings at

c. Station 271+10 to 275+35
425 LF

16 Trench Stabilization Material 100 TON

17 a
Surfacing Replacement

a. Aggregate per Standard Detail 801A and 801D.
9,980 SY

17 b

Surfacing Replacement

b. Asphaltic Concrete Pavement per Standard Detail

801B

4,851 SY

17 c
Surfacing Replacement

c. Sod and topsoil per Standard Detail 801C
945 SY

 17 d

Surfacing Replacement

d. Grouted Riprap from approximately Station

209+60 to 209+80 per MAG Detail 555, Type 2

10 CY

18 a
Install DIP Potable Waterline

a. 16-Inch from Station 241+55 to 242+33
87 LF

Unit Total Unit Total Unit Total

Price Price Price Price Price Price

Pierson Const Corp Mingus Contractors, Inc

Nonresponsive

VOLT

Nonresponsive
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Item 

No.
Description of Materials and/or Services Qty Unit

18 b
Install DIP Potable Waterline

b. 12-Inch from Station 244+10 to 263+12
1,922 LF

19 a
Remove and Replace Fence

a. Custom per Fence Replacement Detail 2065A
96 LF

19 b
Remove and Replace Fence

b. Custom per Fence Replacement Detail 2065B
50 LF

20
Demolish/Modify Existing Weir Box in McDowell

Recharge Basin Header
1 LS

21
Furnish and Install Wetlands Transfer Pipe Weir

Box
1 LS

22

Delivery of 3/8-Inch Palomino Gold Screened

Decomposed Granite (DG) to Coldwater Springs

Golf Course

1 ALLOW

23 Mechanical Allowance for City Ordered Changes 1 ALLOW

24

Legal Relations and Responsibility to the

Public as performed by Makinen Professional

Services.

1 ALLOW

BID ALTERNATE A

25 a

Replace Bid Item 2a. and 2b. from Base Bid with the

Following:

Furnish and Install 24-Inch Diameter WSP using

Standard Detail 801A

a. Nonrestrained Joint

12,820 LF

25 b

Replace Bid Item 2a. and 2b. from Base Bid with the

Following:

Furnish and Install 24-Inch Diameter WSP using

Standard Detail 801A

b. Restrained Joint

2,308 LF

26 a

Replace Bid Item 3a. and 3b. from Base Bid with the

Following:

Furnish and Install 24-Inch Diameter WSP using

Standard Detail 801B

a. Nonrestrained Joint

7,033 LF

26 b

Replace Bid Item 3a. and 3b. from Base Bid with the

Following:

Furnish and Install 24-Inch Diameter WSP using

Standard Detail 801B

b. Restrained Joint

2,038 LF

27 a

Replace Bid Item 4a. and 4b. from Base Bid with the

Following:

Furnish and Install 24-Inch Diameter WSP using

Standard Detail 801C

a. Nonrestrained Joint

1,772 LF

27 b

Replace Bid Item 4a. and 4b. from Base Bid with the

Following:

Furnish and Install 24-Inch Diameter WSP using

Standard Detail 801C

b. Restrained Joint

355 LF

28

Replace Bid Item 5a. from Base Bid with the

Following:

Furnish and Install 24-Inch WSP using Standard

Detail 801D

a. Restrained Joint

1,140 LF

29

Replace Bid Item 6a. from Base Bid with the

Following:

Furnish and Install 24-Inch Diameter WSP using

Standard Detail 801E

a. Restrained Joint

350 LF

SUBTOTAL FOR ITEMS 1 THROUGH 24

TAXES (As Applicable)

BASE BID CALCULATED BY STAFF

TOTAL SUBMITTED BY BIDDER

Unit Total Unit Total Unit Total

Price Price Price Price Price Price

Pierson Const Corp Mingus Contractors, IncVOLT
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Item 

No.
Description of Materials and/or Services Qty Unit

TOTAL SUBMITTED BY BIDDER

TAXES (As Applicable)

ALTERNATE A BID CALCULATED BY STAFF

SUBTOTAL BID ALTERNATE A (ITEMS 1, 7

THROUGH 24, AND 25 THROUGH 29)

Unit Total Unit Total Unit Total

Price Price Price Price Price Price

Pierson Const Corp Mingus Contractors, IncVOLT
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CITY COUNCIL REPORT

SUBJECT: 
Library Food Service Operations  

MEETING DATE: 
June 16, 2008 

  

TO: Mayor and Council

FROM: Daniel Davis, Director of Parks, Recreation & Libraries (623)333-2411

THROUGH: Charlie McClendon, City Manager

PURPOSE:

Staff is requesting that the Council approve a concessions contract with Kastelco Concessions LLC to operate the food 
and beverage concession at the Civic Center Library and Old Town Library and authorize the Mayor or the City 
Manager and City Clerk to execute the applicable contract documents.    

DISCUSSION:

On February 29, 2008 staff issued a Request For Proposals (RFP) inviting area food service operators to submit 
proposals to operate the food service operation at the Civic Center Library and the Old Town Library. The RFQ was 
advertised in the West Valley View and the Arizona Republic. The deadline for receipt of the Statement Of 
Qualifications was March, 27, 2008. Two concessionaires, Kastelco Concession LLC and Fair Trade Endeavors 
submitted RFPs detailing a proposed plan for performing the requested services including menus and pricing 
information. A panel of City staff evaluated the concessionaires based upon the content and quality of information 
provided, the perceived ability of the concessionaire to successfully perform the requested services, and price of the 
concessionaire's bid. Kastelco Concessions LLC was the recommended firm. 

BUDGETARY IMPACT:

The City of Avondale will complete the build out of both food service operation locations and provide water and 
electrical services to the concession area at both locations. However, the build out requirements are minimal and do 
not represent any significant cost to the city.   The contractor will lease the Concession Sites from the City based upon 
a lease rate of $20 per square foot per year as set forth in the Scope of Work. In an effort to increase the opportunity 
for the vendor to be successful, the City will waive the monthly lease payments of $178.33 for a period of twelve (12) 
months from the Contractor’s date of occupancy for the Old Town Library. The City will waive the monthly lease 
payment of $1,000.00 for a period of six (6) months from the Contractor’s date of occupancy for the Civic Center. 
After the initial waived period the Contractor shall pay the City monthly, based upon the monthly lease amount. 
    
Library Concession Operations Lease Schedule         
Facility                           Civic Center Library    Old Town Library  
Square Footage             600 sq. ft                     107 sq. ft. 
Price per Square Foot    $20                              $20  
Payment Due                  $12,000                      $2,140  
Total Annual Lease                      $14,140    

RECOMENDATION:

Staff recommends that the City Council approve a concessions contract with Kastelco Concessions LLC for food 
service operations at the Civic Center Library and Old Town Library and authorize the Mayor or the City Manager and 
City Clerk to execute the applicable contract documents. 

ATTACHMENTS: 

Click to download

PSA Avondale/Kastelco

 



PROFESSIONAL SERVICES AGREEMENT 
BETWEEN 

THE CITY OF AVONDALE 
AND 

KASTELCO CONCESSIONS LLC 
 

THIS PROFESSIONAL SERVICES AGREEMENT (this “Agreement”) is made as of 
June 16, 2008, between the City of Avondale, an Arizona municipal corporation (the “City”) and 
Kastelco Concessions LLC d/b/a Big Apple Bagels Cafe, an Arizona limited liability company 
(the “Contractor”). 

 
RECITALS 

 
A. The City issued a Request for Proposals, PR 08-014 “Library Food Service 

Operations for the Civic Center Library and Old Town Library” (the “RFP”) seeking proposals 
from Vendors for the design, construction, installation and operation of two (2) Food Service 
venues, providing vending services at the City of Avondale Civic Center Library and Old Town 
Library. 

 
B. The Contractor responded to the RFP by submitting the Café (Concession) 

Proposal and the Clarification of the Best and Final Offer (the “Proposal”), a copy of which is 
attached hereto as Exhibit A and incorporated herein by reference.  The City desires to enter into 
an Agreement with the Contractor for the design, construction, installation and operation of two 
(2) Food Service venues providing vending services at the City’s Civic Center Library (the 
“Civic Center”) located at 11350 West Civic Center Drive, Avondale, Arizona and Avondale 
Old Town Library, also known as the Serna Plaza Library and Sernas Library, (the “Old Town 
Library”) located at 328 West Western Avenue, Avondale, Arizona (the “Services”). 

 
AGREEMENT 

 
NOW, THEREFORE, in consideration of the foregoing recitals, which are incorporated 

herein by reference, the following mutual covenants and conditions, and other good and valuable 
consideration, the receipt and sufficiency of which is hereby acknowledged, the City and the 
Contractor hereby agree as follows: 

 
1. Term of Agreement.  This Agreement shall be effective as of the date first set 

forth above and shall remain in full force and effect for a period of two (2) years until June 16, 
2010.  This Agreement may be extended for up to three consecutive one-year terms if the 
following conditions are met: (i) at least thirty days prior to the end of the then-current term of 
this Agreement, the Contractor requests in writing to extend the Agreement for an additional one 
year term and (ii) the City approves the additional one-year term in writing, as evidenced by the 
City Manager’s signature thereon, which approval may be withheld by the City for any reason. 

 
2. Scope of Work.  Contractor shall provide the Services as set forth in the Scope of 

Work, attached hereto as Exhibit B and incorporated herein by reference. 
 
3. Compensation.  Contractor shall lease the Concession Sites from the City based 

upon a lease rate of $20 per square foot per month as set forth in the Scope of Work.  The City 
will waive the monthly lease payments of $178.33 for a period of twelve (12) months from the 
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Contractor’s date of occupancy for the Old Town Library.  The City will waive the monthly 
lease payment of $1,000.00 for a period of six (6) months from the Contractor’s date of 
occupancy for the Civic Center. 
 

4. Payments.  The Contractor shall pay the City monthly, based upon the monthly 
lease amount as stated in Section 3 above. 

 
5. Documents.  All documents prepared and submitted to the City pursuant to this 

Agreement shall be the property of the City. 
 
6. Contractor Personnel.  Contractor shall provide adequate, experienced personnel, 

capable of and devoted to the successful completion of the Services to be performed under this 
Agreement.  Contractor agrees to assign specific individuals to key positions.  Contractor agrees 
that, upon commencement of the Services to be performed under this Agreement, key personnel 
shall not be removed or replaced without prior written notice to the City.  If key personnel are 
not available to perform the Services for a continuous period exceeding 30 calendar days, or are 
expected to devote substantially less effort to the Services than initially anticipated, Contractor 
shall immediately notify the City of same and shall, subject to the concurrence of the City, 
replace such personnel with personnel of substantially equal ability and qualifications. 

 
7. Inspection; Acceptance.  All work shall be subject to inspection and acceptance 

by the City at reasonable times during Contractor’s performance.  The Contractor shall provide 
and maintain a self-inspection system that is acceptable to the City. 

 
8. Licenses; Materials.  Contractor shall maintain in current status all federal, state 

and local licenses and permits required for the operation of the business conducted by the 
Contractor.  The City has no obligation to provide Contractor, its employees or subcontractors 
any business registrations or licenses required to perform the specific services set forth in this 
Agreement.  The City has no obligation to provide tools, equipment or material to Contractor. 

 
9. Performance Warranty.  Contractor warrants that the Services rendered will 

conform to the requirements of this Agreement and to the highest professional standards in the 
field. 

 
10. Indemnification.  To the fullest extent permitted by law, the Contractor shall 

indemnify, defend and hold harmless the City and each council member, officer, employee or 
agent thereof (the City and any such person being herein called an “Indemnified Party”), for, 
from and against any and all losses, claims, damages, liabilities, costs and expenses (including, 
but not limited to, reasonable attorneys’ fees, court costs and the costs of appellate proceedings) 
to which any such Indemnified Party may become subject, under any theory of liability 
whatsoever (“Claims”), insofar as such Claims (or actions in respect thereof) relate to, arise out 
of, or are caused by or based upon the negligent acts, intentional misconduct, errors, mistakes or 
omissions, in connection with the work or services of the Contractor, its officers, employees, 
agents, or any tier of subcontractor in the performance of this Agreement.  The amount and type 
of insurance coverage requirements set forth below will in no way be construed as limiting the 
scope of the indemnity in this Section. 
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11. Insurance. 
 

11.1 General. 
 

a. Insurer Qualifications.  Without limiting any obligations or 
liabilities of Contractor, Contractor shall purchase and maintain, at its own expense, hereinafter 
stipulated minimum insurance with insurance companies duly licensed by the State of Arizona 
with an AM Best, Inc. rating of A- or above with policies and forms satisfactory to the City.  
Failure to maintain insurance as specified herein may result in termination of this Agreement at 
the City’s option. 

 
b. No Representation of Coverage Adequacy.  By requiring insurance 

herein, the City does not represent that coverage and limits will be adequate to protect 
Contractor.  The City reserves the right to review any and all of the insurance policies and/or 
endorsements cited in this Agreement but has no obligation to do so.  Failure to demand such 
evidence of full compliance with the insurance requirements set forth in this Agreement or 
failure to identify any insurance deficiency shall not relieve Contractor from, nor be construed or 
deemed a waiver of, its obligation to maintain the required insurance at all times during the 
performance of this Agreement. 

 
c. Additional Insured.  All insurance coverage and self-insured 

retention or deductible portions, except Workers’ Compensation insurance and Professional 
Liability insurance, if applicable, shall name, to the fullest extent permitted by law for claims 
arising out of the performance of this Agreement, the City, its agents, representatives, officers, 
directors, officials and employees as Additional Insured as specified under the respective 
coverage sections of this Agreement. 

 
d. Coverage Term.  All insurance required herein shall be maintained 

in full force and effect until all work or services required to be performed under the terms of this 
Agreement are satisfactorily performed, completed and formally accepted by the City, unless 
specified otherwise in this Agreement. 

 
e. Primary Insurance.  Contractor’s insurance shall be primary 

insurance with respect to performance of this Agreement and in the protection of the City as an 
Additional Insured. 

 
f. Claims Made.  In the event any insurance policies required by this 

Agreement are written on a “claims made” basis, coverage shall extend, either by keeping 
coverage in force or purchasing an extended reporting option, for three years past completion 
and acceptance of the services.  Such continuing coverage shall be evidenced by submission of 
annual Certificates of Insurance citing applicable coverage is in force and contains the provisions 
as required herein for the three-year period. 

 
g. Waiver.  All policies, except for Professional Liability, including 

Workers’ Compensation insurance, shall contain a waiver of rights of recovery (subrogation) 
against the City, its agents, representatives, officials, officers and employees for any claims 
arising out of the work or services of Contractor.  Contractor shall arrange to have such 
subrogation waivers incorporated into each policy via formal written endorsement thereto. 
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h. Policy Deductibles and/or Self-Insured Retentions.  The policies 
set forth in these requirements may provide coverage that contains deductibles or self-insured 
retention amounts.  Such deductibles or self-insured retention shall not be applicable with respect 
to the policy limits provided to the City.  Contractor shall be solely responsible for any such 
deductible or self-insured retention amount. 

 
i. Use of Subcontractors.  If any work under this Agreement is 

subcontracted in any way, Contractor shall execute written agreement with subcontractors 
containing the indemnification provisions set forth in this Section and insurance requirements set 
forth herein protecting the City and Contractor.  Contractor shall be responsible for executing the 
agreement with subcontractors and obtaining certificates of insurance verifying the insurance 
requirements. 

 
j. Evidence of Insurance.  Prior to commencing any work or services 

under this Agreement, Contractor shall furnish the City with suitable evidence of insurance in the 
form of certificate(s) of insurance and a copy of the declaration page(s) of the insurance policies 
as required by this Agreement, issued by Contractor’s insurer(s) as evidence that policies are 
placed with acceptable insurers as specified herein and provide the required coverages, 
conditions and limits of coverage specified in this Agreement and that such coverage and 
provisions are in full force and effect.  Confidential information such as the policy premium may 
be redacted from the declaration page(s) of each insurance policy, provided that such redactions 
do not alter any of the information required by this Agreement.  The City shall reasonably rely 
upon the certificate(s) of insurance and declaration page(s) of the insurance policies as evidence 
of coverage but such acceptance and reliance shall not waive or alter in any way the insurance 
requirements or obligations of this Agreement.  In the event any insurance policy required by this 
Agreement is written on a ‘claims made” basis, coverage shall extend for two years past Final 
Completion and the City’s acceptance of the Contractor’s work or services and as evidenced by 
annual certificates of insurance.  If any of the above-cited policies required by this Agreement 
expire during the life of this Agreement, it shall be Contractor’s responsibility to forward 
renewal certificates and declaration page(s) to the City 30 days prior to the expiration date.  All 
certificates of insurance and declarations required by this Agreement shall be identified with a 
RFP number and title.  A $25.00 administrative fee shall be assessed for all certificates or 
declarations received without the appropriate RFP number and title.  Additionally, certificates of 
insurance and declaration page(s) of the insurance policies submitted without referencing a 
contract number will be subject to rejection and may be returned or discarded.  Certificates of 
insurance and declaration page(s) shall specifically include the following provisions: 

 
(1) The City, its agents, representatives, officers, directors, 

officials and employees are Additional Insureds as follows: 
 
(a) Commercial General Liability - Under Insurance 

Services Office, Inc., (“ISO”) Form CG 20 10 03 97 or equivalent. 
 
(b) Auto Liability - Under ISO Form CA 20 48 or 

equivalent. 
 
(c) Excess Liability - Follow Form to underlying 

insurance. 
 



 

 871153.1 

5 

(2) Contractor’s insurance shall be primary insurance as 
respects performance of the Agreement. 

 
(3) All policies, except for Professional Liability, including 

Workers’ Compensation, waive rights of recovery (subrogation) against City, its agents, 
representatives, officers, officials and employees for any claims arising out of work or 
services performed by Contractor under this Agreement. 

 
(4) A 30-day advance notice cancellation provision.  If 

ACORD certificate of insurance form is used, the phrases in the cancellation provision 
“endeavor to” and “but failure to mail such notice shall impose no obligation or liability 
of any kind upon the company, its agents or representatives” shall be deleted.  Certificate 
forms other than ACORD form shall have similar restrictive language deleted. 

 
11.2 Required Insurance Coverage. 
 

a. Commercial General Liability.  Contractor shall maintain 
“occurrence” form Commercial General Liability insurance with an unimpaired limit of not less 
than $1,000,000 for each occurrence, $2,000,000 Products and Completed Operations Annual 
Aggregate and a $2,000,000 General Aggregate Limit.  The policy shall cover liability arising 
from premises, operations, independent contractors, products-completed operations, personal 
injury and advertising injury.  Coverage under the policy will be at least as broad as ISO policy 
form CG 00 010 93 or equivalent thereof, including but not limited to, separation of insured’s 
clause.  To the fullest extent allowed by law, for claims arising out of the performance of this 
Agreement, the City, its agents, representatives, officers, officials and employees shall be cited 
as an Additional Insured under ISO, Commercial General Liability Additional Insured 
Endorsement form CG 20 10 03 97, or equivalent, which shall read  “Who is an Insured (Section 
II) is amended to include as an insured the person or organization shown in the Schedule, but 
only with respect to liability arising out of “your work” for that insured by or for you.”   If any 
Excess insurance is utilized to fulfill the requirements of this subsection, such Excess insurance 
shall be “follow form” equal or broader in coverage scope than underlying insurance. 

 
b. Vehicle Liability.  Contractor shall maintain Business Automobile 

Liability insurance with a limit of $1,000,000 each occurrence on Contractor’s owned, hired and 
non-owned vehicles assigned to or used in the performance of the Contractor’s work or services 
under this Agreement.  Coverage will be at least as broad as ISO coverage code “1” “any auto” 
policy form CA 00 01 12 93 or equivalent thereof.  To the fullest extent allowed by law, for 
claims arising out of the performance of this Agreement, the City, its agents, representatives, 
officers, directors, officials and employees shall be cited as an Additional Insured under ISO 
Business Auto policy Designated Insured Endorsement form CA 20 48 or equivalent.  If any 
Excess insurance is utilized to fulfill the requirements of this subsection, such Excess insurance 
shall be “follow form” equal or broader in coverage scope than underlying insurance. 

 
c. Professional Liability.  If this Agreement is the subject of any 

professional services or work, or if the Contractor engages in any professional services or work 
adjunct or residual to performing the work under this Agreement, the Contractor shall maintain 
Professional Liability insurance covering negligent errors and omissions arising out of the 
Services performed by the Contractor, or anyone employed by the Contractor, or anyone for 
whose negligent acts, mistakes, errors and omissions the Contractor is legally liable, with an 
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unimpaired liability insurance limit of $2,000,000 each claim and $2,000,000 all claims.  In the 
event the Professional Liability insurance policy is written on a “claims made” basis, coverage 
shall extend for three years past completion and acceptance of the Services, and the Contractor 
shall be required to submit certificates of insurance and a copy of the declaration page(s) of the 
insurance policies evidencing proper coverage is in effect as required above. 

 
d. Workers’ Compensation Insurance.  Contractor shall maintain 

Workers’ Compensation insurance to cover obligations imposed by federal and state statutes 
having jurisdiction over Contractor’s employees engaged in the performance of work or services 
under this Agreement and shall also maintain Employers Liability Insurance of not less than 
$500,000 for each accident, $500,000 disease for each employee and $1,000,000 disease policy 
limit. 

 
11.3 Cancellation and Expiration Notice.  Insurance required herein shall not 

expire, be canceled, or materially changed without 30 days’ prior written notice to the City. 
 

12. Applicable Law; Venue.  In the performance of this Agreement, Contractor shall 
abide by and conform to any and all laws of the United States, State of Arizona and City of 
Avondale, including but not limited to, federal and state executive orders providing for equal 
employment and procurement opportunities, the Federal Occupational Safety and Health Act and 
any other federal or state laws applicable to this Agreement.  This Agreement shall be governed 
by the laws of the State of Arizona and suit pertaining to this Agreement may be brought only in 
courts in the State of Arizona. 

 
13. Termination; Cancellation. 
 

13.1 For City’s Convenience.  This Agreement is for the convenience of the 
City and, as such, may be terminated without cause after receipt by Contractor of written notice 
by the City.  Upon termination for convenience, Contractor shall be paid for all undisputed 
services performed to the termination date. 

 
13.2 For Cause.  This Agreement may be terminated by either party upon 30 

days’ written notice should the other party fail to substantially perform in accordance with this 
Agreement’s terms, through no fault of the party initiating the termination.  In the event of such 
termination for cause, payment shall be made by the City to the Contractor for the undisputed 
portion of its fee due as of the termination date. 

 
13.3 Due to Work Stoppage.  This Agreement may be terminated by the City 

upon 30 days’ written notice to Contractor in the event that the Services are permanently 
abandoned.  In the event of such termination due to work stoppage, payment shall be made by 
the City to the Contractor for the undisputed portion of its fee due as of the termination date. 

 
13.4 Conflict of Interest.  This Agreement is subject to the provisions of ARIZ. 

REV. STAT. § 38-511.  The City may cancel this Agreement without penalty or further 
obligations by the City or any of its departments or agencies if any person significantly involved 
in initiating, negotiating, securing, drafting or creating this Agreement on behalf of the City or 
any of its departments or agencies is, at any time while the Agreement or any extension of the 
Agreement is in effect, an employee of any other party to the Agreement in any capacity or a 
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Contractor to any other party of the Agreement with respect to the subject matter of the 
Agreement. 

 
13.5 Gratuities.  The City may, by written notice to the Contractor, cancel this 

Agreement if it is found by the City that gratuities, in the form of any economic opportunity, 
future employment, entertainment, gifts or otherwise, were offered or given by the Contractor or 
any agent or representative of the Contractor to any officer, agent or employee of the City for the 
purpose of securing this Agreement.  In the event this Agreement is cancelled by the City 
pursuant to this provision, the City shall be entitled, in addition to any other rights and remedies, 
to recover or withhold from the Contractor an amount equal to 150% of the gratuity. 
 

14. Miscellaneous. 
 

14.1 Independent Contractor.  The Contractor acknowledges and agrees that the 
Services provided under this Agreement are being provided as an independent contractor, not as 
an employee or agent of the City.  Contractor, its employees and subcontractors are not entitled 
to workers’ compensation benefits from the City.  The City does not have the authority to 
supervise or control the actual work of Contractor, its employees or subcontractors.  The 
Contractor, and not the City, shall determine the time of its performance of the services provided 
under this Agreement so long as Contractor meets the requirements of its agreed scope of work 
as set forth in Section 2 above.  Contractor is neither prohibited from entering into other 
contracts nor prohibited from practicing its profession elsewhere.  City and Contractor do not 
intend to nor will they combine business operations under this Agreement. 

 
14.2 Laws and Regulations.  The Contractor shall keep fully informed and shall 

at all times during the performance of its duties under this Agreement ensure that it and any 
person for whom the Contractor is responsible remains in compliance with all rules, regulations, 
ordinances, statutes or laws affecting the Services, including the following: (a) existing and 
future City and County ordinances and regulations, (b) existing and future state and federal laws 
and (c) existing and future Occupational Safety and Health Administration (“OSHA”) standards. 

 
14.3 Amendments.  This Agreement may be modified only by a written 

amendment signed by persons duly authorized to enter into contracts on behalf of the City and 
the Contractor. 

 
14.4 Provisions Required by Law.  Each and every provision of law and any 

clause required by law to be in the Agreement will be read and enforced as though it were 
included herein and, if through mistake or otherwise any such provision is not inserted, or is not 
correctly inserted, then upon the application of either party, the Agreement will promptly be 
physically amended to make such insertion or correction. 

 
14.5 Severability.  The provisions of this Agreement are severable to the extent 

that any provision or application held to be invalid by a Court of competent jurisdiction shall not 
affect any other provision or application of the Agreement which may remain in effect without 
the invalid provision or application. 

 
14.6 Relationship of the Parties.  It is clearly understood that each party will act 

in its individual capacity and not as an agent, employee, partner, joint venturer, or associate of 
the other.  An employee or agent of one party shall not be deemed or construed to be the 
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employee or agent of the other for any purpose whatsoever.  The Contractor is advised that taxes 
or Social Security payments will not be withheld from any City payments issued hereunder and 
Contractor agrees to be fully and solely responsible for the payment of such taxes or any other 
tax applicable to this Agreement. 

 
14.7 Entire Agreement; Interpretation; Parol Evidence.  This Agreement 

represents the entire agreement of the parties with respect to its subject matter, and all previous 
agreements, whether oral or written, entered into prior to this Agreement are hereby revoked and 
superseded by this Agreement.  No representations, warranties, inducements or oral agreements 
have been made by any of the parties except as expressly set forth herein, or in any other 
contemporaneous written agreement executed for the purposes of carrying out the provisions of 
this Agreement.  This Agreement shall be construed and interpreted according to its plain 
meaning, and no presumption shall be deemed to apply in favor of, or against the party drafting 
the Agreement.  The parties acknowledge and agree that each has had the opportunity to seek 
and utilize legal counsel in the drafting of, review of, and entry into this Agreement. 

 
14.8 Assignment.  No right or interest in this Agreement shall be assigned by 

Contractor without prior, written permission of the City signed by the City Manager and no 
delegation of any duty of Contractor shall be made without prior, written permission of the City 
signed by the City Manager.  Any attempted assignment or delegation by Contractor in violation 
of this provision shall be a breach of this Agreement by Contractor. 

 
14.9 Subcontracts.  No subcontract shall be entered into by the Contractor with 

any other party to furnish any of the material or services specified herein without the prior 
written approval of the City.  The Contractor is responsible for performance under this 
Agreement whether or not subcontractors are used. 

 
14.10 Rights and Remedies.  No provision in this Agreement shall be construed, 

expressly or by implication, as waiver by the City of any existing or future right and/or remedy 
available by law in the event of any claim of default or breach of this Agreement.  The failure of 
the City to insist upon the strict performance of any term or condition of this Agreement or to 
exercise or delay the exercise of any right or remedy provided in this Agreement, or by law, or 
the City’s acceptance of and payment for services, shall not release the Contractor from any 
responsibilities or obligations imposed by this Agreement or by law, and shall not be deemed a 
waiver of any right of the City to insist upon the strict performance of this Agreement. 

 
14.11 Attorneys’ Fees.  In the event either party brings any action for any relief, 

declaratory or otherwise, arising out of this Agreement or on account of any breach or default 
hereof, the prevailing party shall be entitled to receive from the other party reasonable attorneys’ 
fees and reasonable costs and expenses, determined by the court sitting without a jury, which 
shall be deemed to have accrued on the commencement of such action and shall be enforced 
whether or not such action is prosecuted through judgment. 

 
14.12 Liens.  All materials or services shall be free of all liens and, if the City 

requests, a formal release of all liens shall be delivered to the City. 
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14.13 Offset. 
 

a. Offset for Damages.  In addition to all other remedies at law or 
equity, the City may offset from any money due to the Contractor any amounts 
Contractor owes to the City for damages resulting from breach or deficiencies in 
performance or breach of any obligation under this Agreement. 

 
b. Offset for Delinquent Fees or Taxes.  The City may offset from 

any money due to the Contractor any amounts Contractor owes to the City for delinquent 
fees, transaction privilege taxes and property taxes, including any interest or penalties. 

 
14.14 Notices and Requests.  Any notice or other communication required or 

permitted to be given under this Agreement shall be in writing and shall be deemed to have been 
duly given if (a) delivered to the party at the address set forth below, (b) deposited in the U.S. 
Mail, registered or certified, return receipt requested, to the address set forth below, (c) given to a 
recognized and reputable overnight delivery service, to the address set forth below or (d) 
delivered by facsimile transmission to the number set forth below: 

 
If to the City:  City of Avondale 

11465 West Civic Center Drive 
Avondale, Arizona  85323 
Facsimile:  (623) 333-0100 
Attn:  Charles P. McClendon, City Manager 

 
With copy to:   GUST ROSENFELD, P.L.C. 

201 East Washington Street, Suite 800 
Phoenix, Arizona  85004-2327 
Facsimile:  (602) 340-1538 
Attn:  Andrew J. McGuire, Esq. 

 
If to Contractor: Kastelco Concessions LLC 

d/b/a Big Apple Bagels Café 
965 East Van Buren Street, Suite 121 and 122 
Avondale, Arizona  85323 
Facsimile:  (623) 882-3338 
Attn:  Jack and Debbie Kastel 

 
or at such other address, and to the attention of such other person or officer, as any party may 
designate in writing by notice duly given pursuant to this Section.  Notices shall be deemed 
received (a) when delivered to the party, (b) three business days after being placed in the U.S. 
Mail, properly addressed, with sufficient postage, (c) the following business day after being 
given to a recognized overnight delivery service, with the person giving the notice paying all 
required charges and instructing the delivery service to deliver on the following business day, or 
(d) when received by facsimile transmission during the normal business hours of the recipient.  If 
a copy of a notice is also given to a party’s counsel or other recipient, the provisions above 
governing the date on which a notice is deemed to have been received by a party shall mean and 
refer to the date on which the party, and not its counsel or other recipient to which a copy of the 
notice may be sent, is deemed to have received the notice. 
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14.15 Confidentiality of Records.  The Contractor shall establish and maintain 
procedures and controls that are acceptable to the City for the purpose of ensuring that 
information contained in its records or obtained from the City or from others in carrying out its 
obligations under this Agreement shall not be used or disclosed by it, its agents, officers, or 
employees, except as required to perform Contractor’s duties under this Agreement.  Persons 
requesting such information should be referred to the City.  Contractor also agrees that any 
information pertaining to individual persons shall not be divulged other than to employees or 
officers of Contractor as needed for the performance of duties under this Agreement. 

 
14.16 Conflicting Terms.  In the event of any inconsistency, conflict or 

ambiguity among the Agreement, the Scope of Work, the Contractor’s Best and Final Offer, the 
Contractor’s response to the RFP, the terms of the Agreement shall govern in the order listed 
herein. 
 

14.17 Non-Exclusive Contract.  This Agreement is entered into with the 
understanding and agreement that it is for the sole convenience of the City of Avondale.  The 
City reserves the right to obtain like goods and services from another source when necessary. 
 

14.18 Cooperative Purchasing.  This Agreement shall be for the use of the City 
of Avondale.  In addition, specific eligible political subdivisions and nonprofit educational or 
public health institutions may also participate, at their discretion and with the agreement of the 
awarded Contractor.  In order to participate in this Agreement, a political subdivision or 
nonprofit educational or public health institution must agree to the terms and conditions in the 
solicitation and the Contractor must be in agreement with the cooperative transaction.  Any 
orders placed to the successful Contractor will be placed by the specific agencies participating in 
this purchase.  Payment for purchases made under this Agreement will be the sole responsibility 
of each participating agency.  The City shall not be responsible for any disputes arising out of 
transactions made by others. 

 
[SIGNATURES ON FOLLOWING PAGE] 
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IN WITNESS WHEREOF, the parties hereto have executed this instrument as of the date 
and year first set forth above. 
 
“City”       “Contractor” 
 
CITY OF AVONDALE, an Arizona   KASTELCO CONCESSIONS LLC, 
municipal corporation     d/b/a Big Apple Bagels Café, an Arizona 
       limited liability company 
 
 
       By:       
Charles P. McClendon, City Manager 
 
ATTEST:      Name:       
 
 
       Its:       
Carmen Martinez, Acting City Clerk 



 

(ACKNOWLEDGEMENTS) 
 
 
STATE OF ARIZONA ) 
    ) ss. 
COUNTY OF MARICOPA ) 
 

This instrument was acknowledged before me on      , 2008, 
by Charles P. McClendon, the City Manager of the CITY OF AVONDALE, an Arizona 
municipal corporation, on behalf of the City of Avondale. 
 
 
              
       Notary Public in and for the State of Arizona 
 
My Commission Expires: 
 
 
 
     
 
 
STATE OF ARIZONA ) 
    ) ss. 
COUNTY OF MARICOPA ) 
 

This instrument was acknowledged before me on      , 2008, 
by      as       of Kastelco Concessions 
LLC d/b/a Big Apple Bagels Cafe, an Arizona limited liability company, on behalf of the 
company. 
 
 
              
       Notary Public in and for the State of Arizona 
My Commission Expires: 
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EXHIBIT A 
TO 

PROFESSIONAL SERVICES AGREEMENT 
BETWEEN 

THE CITY OF AVONDALE 
AND 

KASTELCO CONCESSIONS LLC 
 

[Contractor’s Proposal] 
 

See following pages. 
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EXHIBIT B 
TO 

PROFESSIONAL SERVICES AGREEMENT 
BETWEEN 

THE CITY OF AVONDALE 
AND 

KASTELCO CONCESSIONS LLC 
 

[Scope of Work] 
 

See following pages.
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SCOPE OF WORK 
 

The Scope of Work for this Agreement requires the Contractor to design, build, install 
and operate two (2) food service venues, providing vending services at the City of Avondale 
Civic Center Library (the “Civic Center”) and Avondale Old Town Library, also known as the 
Sernas Plaza Library and the Sernas Library, (the “Old Town Library”) (collectively the 
“Concession Site(s)”).  The Concession Sites comprise approximately 600 square feet at the 
Civic Center location and 107 square feet at the Old Town Library location.  Vending services 
provided by the Contractor shall include merchandise sales of non-alcoholic beverage items such 
as hot and iced coffee, bottled water, juice, hot and iced chocolate drinks, and food items such as 
bagels, pastry, muffins, fresh fruit, sandwiches, salads, etc. (the “Vending Services”).  Food shall 
be pre-packaged or prepared off-site.  No food preparation shall be allowed at either Concession 
Site.  The sale of alcoholic beverages and tobacco is strictly prohibited.  The Contractor shall 
follow all current municipal regulatory and code requirements (Maricopa County Environmental 
Health Code, Chapter VII).  This information is available through the Maricopa County 
Department of Environmental Services.  Environmental Health Codes and Regulations can be 
reviewed online at: 

http://www.maricopa.gov/envsvc/BUSINESS/hlthcode.asp
 

1. Design and Construction. 
 
a. Immediately after notice of award, Contractor shall meet with 

representatives of the City to finalize the City’s specifications relative to design approach, public 
image, menus, scope and style of service, preparation and purchasing standard and any other 
basic planning criteria, or intent, which will communicate the City’s specific needs into the 
planning process for the design and construction of all business facilities necessary to provide the 
Vending Services at the Concession Sites. 

 
b. Within thirty (30) days after notice of award, Contractor shall submit one 

or more designs for the Concession Sites.  Concession Site designs shall indicate space 
utilizations, proposed functional relationships of beverage preparation, food vending, support 
areas and seating.  Concession Site designs shall be prepared at the Contractor’s sole expense.  
The City shall have final right of selection of proposed design(s).  Each Concession Site design 
shall be self-contained and accommodate all equipment, supplies, and other items necessary to 
perform the Vending Services.  The Concession Sites shall be the only areas where the 
Contractor shall be allowed to conduct business.  Contractor shall be responsible for all tenant 
improvements, building inspections and permits. 

 
c. Water, electricity and plumbing (sinks) required for operation of the 

Concession Sites and Vending Services will be available upon installation and utility costs shall 
be borne by the City.  In addition, the City will provide a building shell and a single three (3) 
compartment sink, handwashing sink and drainage the Civic Center location.  Construction and 
installation of the remainder of the Concession Site business facilities, including any additional 
equipment such as food preparation counters, specialty needs, cash registers and refrigeration 
equipment (collectively, the “Concession Site Facilities”), will be the sole responsibility of the 
Contractor, provided and installed at no cost to the City. 
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d. Each Concession Site Facility, if applicable, shall be entirely self-

contained with all equipment inventory including, but not limited to, refrigerator, ice machine, 
microwave (if applicable to menu items offered), sneeze guard, coffee grinders, coffee/tea 
combination brewer, commercial grade blender, cash register and storage shelving. 

 
e. Contractor shall coordinate with the Director of Parks, Recreation and 

Libraries or authorized designee to schedule the construction and installation of the Concession 
Site Facilities and all requisite equipment, as well as administer the progress of the construction 
and installation of the Concession Site Facilities. 

 
f. The City and the Contractor shall review the final on-site placement of all 

items and inspect for damages to determine that the installation of the Concession Site Facilities 
are in accordance with the final plans and specifications.  All corrective action must take place 
prior to occupancy. 

 
g. With respect to design, construction installation and operation of the 

Concession Site Facilities and the performance of the Vending Services, the Contractor shall not 
impede visitors to the Libraries or City properties. 

 
h. All Concession Site Facilities shall be (i) inspected and approved by the 

Maricopa County Environmental Services Department, (ii) be in compliance with the Maricopa 
County Environmental Health Code, (iii) be in compliance with all City ordinances, and (iv) 
have a current operation permit in good standing. 

 
i. The City shall schedule inspections with the Contractor’s Concession 

Manager.  Quality service and strict adherence to the Agreement will be expected from the 
Contractor. 

 
2. Operation of the Concession Sites and Performance of the Vending Services. 

 
a. Contractor shall have proprietary operational rights of the Concession 

Sites during specific hours of operation as determined during the Proposal selection process.  No 
other vendor shall be allowed in City’s libraries, with the exception of a special City event.  The 
City recommends that Concession Sites be open a minimum of 6-days per week of Vending 
Services, excluding City holidays.  These are minimums, more than minimum Vending Service 
hours shall remain the discretion of the Contractor (i.e., earlier start time, later closing time, 
special City events, etc.).  Subcontracting of the Concession Sites and Vending Services are 
strictly prohibited. 

 
b. Contractor shall provide a manager who shall be responsible for the 

performance of the Agreement and remain the Contractor’s contact person for the duration of the 
Agreement (the “Concession Manager”).  The Concession Manager shall establish a routine for 
communications with the Director of Parks, Recreation and Libraries or authorized designee to 
provide a prompt and timely response to any concerns or problems that may arise.  Time and 
frequency of direct meetings may vary as determined by the Director of Parks, Recreation and 
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Libraries or authorized designee.  The Concession Manager shall contact the Director of Parks, 
Recreation and Libraries or authorized designee to review overall performance, receive special 
instructions regarding special events, or discuss other pertinent items regarding the Agreement 
and the Contractor’s performance. 

 
c. Contractor shall furnish all merchandise, supplies and materials necessary 

for the proper performance and operation of the Vending Services at the Concession Sites.  The 
Contractor shall not use any material or supplies which the Director of Parks, Recreation and 
Libraries or authorized designee determines would be unsuitable for the purpose intended, or 
offensive or harmful to any part of the facility, its contents, equipment, employees or patrons. 

 
d. Each Concession Site Facility, including service areas and coolers, must 

bear the stamp of approval by the National Sanitary Foundation, or other official sanctioning 
body, and must comply with Maricopa County Environmental Services Department requirements 
in addition to all other applicable laws, rules and regulations for the operation for a food service 
concession of this type. 

 
e. Contractor shall provide each Concession Site with a trash receptacles and 

plastic liners, and each such trash receptacle shall be emptied daily.  Each Concession Site must 
be cleaned and sanitized daily. 

 
f. At the close of business each day, Contractor shall pick-up and dispose of 

all debris generated by the Vending Services. 
 
g. There shall be no cash left at the Concession Sites after closing.  

Merchandise left at the Concession Sites must be secured by the Contractor.  The City is not 
responsible for any merchandise removed after food service stand closes. 

 
h. Advertising shall be prohibited with exception of the food and drink menu, 

which shall be posted in accordance with the direction of the Director of Parks, Recreation and 
Libraries or authorized designee. 

 
i. Contractor shall not place any equipment, boxes, ice chests, contrivance or 

objects outside the established perimeters of the Concession Sites. 
 

j. Staffing. 
 

(1) The Contractor shall provide adequate personnel, trained in proper 
methods and techniques to properly and satisfactorily maintain and operate the Concession Sites 
and perform the Vending Services.  Contractor must demonstrate the ability to provide 
trustworthy, reliable employees and shall make a good faith effort to retain the same employees 
on the same schedule in the same area for as long as possible.  If a change of staff is to occur, the 
City’s Director of Parks, Recreation and Libraries or authorized designee shall be notified prior 
to the change when possible or as quickly as possible thereafter.  In addition, Contractor’s staff 
shall have the ability to:  
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(A) Read, write, speak and understand the English language. 
 
(B) Have the necessary public relations skills to deal with 

employees and customers in a professional, courteous, businesslike manner. 
 
(C) Understand written and oral rules and regulations and apply 

them in a tactful and non-confrontational manner. 
 

(2) All Contractors and/or Contractor’s employees assigned to a 
Concession Site shall not have been convicted of a felony or a crime involving moral turpitude in 
the last ten (10) years.  All Contractors and their employees shall agree to submit to any 
background checks as deemed necessary by the City. 

 
(3) Contractors shall comply fully with all laws, ordinances, rules and 

regulations of the United States, State of Arizona, County of Maricopa and the City of Avondale, 
including specific city regulations related to building permits and fees, zoning, use permit 
stipulations and regulations regarding alcoholic beverages, nuisance abatement, immoral 
conduct, smoking/non-smoking, privilege and use excise taxes. 

 
(4) At least one employee stationed at each Concession Site during 

hours of operation shall possess a current Maricopa County Food Manager’s card.  Additional 
employees stationed at each Concession Site shall possess a current Maricopa County Food 
Handler’s card. 

 
(5) Contractor’s employees shall be neat and clean in appearance and 

shall wear a uniform or other identification that clearly identifies them as an employee of the 
Contractor. 

 
(6) The City reserves the right to require Contractor to remove any 

personnel from further duty at the Concession Sites, without cause and without the right to 
recover damages by such employee or by the Contractor from the City.  The Contractor may 
appeal employee decisions to the City Manager.  The City Manager will make the final 
determination as to the removal. 
 

(7) No minimum manpower requirements shall be placed on the 
Contractor in relation to the number of employees required.  The Contractor is encouraged to 
schedule Vending Services for each Concession Site whereby supervision of Contractor’s 
personnel and security of each Concession Site will be maintained at all times.  However, 
consistent “no-shows,” as documented by the City, for minimum services as established in the 
Scope of Work, by a Contractor shall cause the City to review the file and a determination made 
for default of contract. 
 

(8) Any Contractor missing five (5) consecutive days as outlined in 
this Scope of Work shall cause the City to review the file and a determination made for default of 
contract. 
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k. Prohibited Noises. 
 

(1) The Concession Sites shall be located in a professional area where 
City business is conducted, and workers and visitors are present.  As such, the following 
distractions and annoyances are unacceptable and any occurrences shall result in termination of 
the Agreement. 

 
(A) Creation of unreasonably loud, disturbing and unnecessary 

noises. 
 
(B) Noises of such character, intensity or duration as to be 

detrimental to life and health of any individual or in disturbance of their public peace and 
welfare. 

 
(C) The sounding or blowing of any horn or signaling devices. 
 
(D) The playing of any radio, amplified music system, 

phonograph, or any other musical instrument in such manner or with such volume as to annoy or 
disturb the quiet, comfort, or repose of persons in close proximity or any persons in offices 
located in the vicinity. 

 
(E) Yelling, shouting, hooting, whistling, or singing so as to 

annoy or disturb the quiet, comfort, or repose of persons in close proximity or any persons in 
offices located in the vicinity. 

 
(F) Noise to attract attention, such as a drum, loudspeaker, or 

other instrument or devise for advertising or other purposes. 
 

l. The Contractor shall conduct his/her operation of the Vending Services 
and the Concession Sites in such a manner that does not damage City property.  In the event 
damage occurs to City of Avondale property or any adjacent property by reason of any Vending 
Service operations performed under this Agreement, the Contractor shall replace or repair the 
same at no cost to the City.  If damage caused by the Contractor has to be repaired or replaced by 
the City, the cost of such work shall be charged to the Contractor. 

 
3. Concession Site Lease Payments. 

 
a. Contractor shall lease the Concession Sites from the City based upon a 

lease rate of $20 per square foot per month as set forth in the following table: 
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Facility Square 
Footage 

Price per 
Square Foot 

Payment Due 

Civic Center library 600 sq. ft. $20 $12,000 

Old Town library 107 sq. ft $20 $2,140 

Total Monthly Lease   $14,140 

 
b. The City will waive the monthly lease payment of $178.33 for a period of 

twelve (12) months from the Contractor’s date of occupancy for the Old Town Library location.  
The City will waive the monthly lease payment of $1,000 for a period of six (6) months from the 
Contractor’s date of occupancy for the Civic Center library location.  Lease payments shall be 
due and payable to the City after the above-mentioned periods and shall continue until the 
Agreement terminates.  No additional fees shall be charged to the Contractor. 
 

c. In addition to license payments required under this Agreement, transaction 
privilege, sales, and other taxes at the rate provided by law, shall be paid by the Contractor in 
addition to any taxes imposed on Contractor’s business activities conducted at the Concession 
Sites.  Questions pertaining to the applicability of taxes should be directed to the City’s Finance 
and Budget Department, Transaction Privilege Tax Representative, at (623) 333-2016. 
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CITY COUNCIL REPORT

SUBJECT: 
Construction Manager Agreement – FCI Constructors, 

Inc.–Northwest Public Safety Facility 

MEETING DATE: 
June 16, 2008 

  

TO: Mayor and Council

FROM: David Fitzhugh, P.E., Interim City Engineer, 623-333-4211

THROUGH: Charlie McClendon, City Manager

PURPOSE:

Staff is requesting that the City Council approve a Professional Services Agreement with FCI Constructors, Inc. 
(FCI) to provide pre-construction services for the Northwest Public Safety Facility in the amount of $59,320, 
and authorize the Mayor, or City Manager and City Clerk to execute the necessary documents. 

BACKGROUND:

The current Capital Improvement Program includes a project for a new public safety facility that will be located 
on the campus of the Estrella Mountain Community College (EMCC) (see attached vicinity map). This facility 
includes space for the new Fire Station 174, a police substation, two (2) training rooms and security space for 
EMCC per our land lease agreement with EMCC and space for Southwest Ambulance.  The new facility will 
enhance fire, police and ambulance service to the northwest portion of Avondale as well as provide fire and 
medical emergency service to Litchfield Park per our December 2007 Intergovernmental Agreement with 
them.   
  
Avondale will manage the construction of the public safety facility which will consist of approximately 17,000 
square feet located on the EMCC campus in Avondale (“Project”).   The lease agreement with EMCC stipulates 
that they will provide an approximately 3.5 acres site at the northwest corner of Dysart Road and Sage Lane for 
this proposed facility. The Northwest Public Safety Facility design will be configured to meet the site 
requirements and will include all necessary site preparation.    
  
On May 5, 2008, City Council approved a Professional Services Agreement (PSA) with Dick & Fritsche 
Design Group (DFDG) to provide design (Architect) services for the Northwest Public Safety Facility. Based 
upon schedule and the need for a quality Public Safety Facility, representatives from the City of Avondale, City 
of Litchfield Park, Southwest Ambulance, and Estrella Mountain Community College (Stakeholders) agreed 
that the Public Safety Facility will be constructed by using the alternative delivery method of Construction 
Manager at Risk (CM@ Risk).  
  
The CM @ Risk will provide pre-construction services including planning, estimating, scheduling and other 
consulting services to Avondale and the Architect during the design phase. When the design is near completion, 
the CM and Avondale will negotiate a Guaranteed Maximum Price (GMP) and schedule. The CM will then act 
as the general contractor during the construction of the project and will prequalify and procure all of the 
construction trade contractors that will perform the work.  

DISCUSSION:

The contract for pre-construction services includes, but is not limited to:  

l Participation in project reviews and planning sessions.  
l Providing full and open consultations with the City of Avondale.  
l Establishing a pre-construction schedule based on input from DFDG, Stakeholders, and City staff.  

 



l Providing an initial cost model based upon programming and conceptual design criteria.  
l Providing schematic design (30%) estimate with reconciliation.  
l Providing design development (60%) estimate with reconciliation.  
l Providing construction document (90%) estimate and GMP development.  
l Providing value engineering at the design phase.  
l Providing full constructability studies, reviews and reports.  
l Assisting DFDG, Stakeholders, and City staff with utility providers.  
l Assisting DFDG in securing necessary building permits and procuring necessary dust control/SWPPP 

permits.  
l Providing Subcontractor pre-qualifications and solicitations.  
l Providing bidding and procurement at 100% construction document completion.  
l Providing all documentation to the City of Avondale.  

SELECTION PROCESS:    
  
The City of Avondale published a Request for Statements of Qualifications on March 18, 2008 for Construction 
Manager at Risk Services to design a multi-functional public safety facility. Staff received thirteen (13) 
Statements of Qualifications which were categorized and scored. A short list of three (3) firms was 
created. Presentations were held on May 19, 2008 and FCI was selected as the most qualified firm for this 
project. Staff contacted references and FCI is considered to be a competent, knowledgeable, and highly 
recommended contractor based on similar CM at Risk Public Safety Facilities projects.  Staff requested, 
received, and negotiated a proposal from FCI for Pre-Construction Services for the proposed 17,000 square foot 
facility including planning, estimating, scheduling and other consulting services. Staff reviewed the proposal 
and negotiated the scope of services and contract price in the amount of $59,320 (attached).    
  
SCHEDULE:    
  
The tentative schedule for design and construction is as follows:    
  
Design: 
Notice-to-Proceed – May 2008  
Final Design – December 2008  
   
Construction Manager at Risk (CM at Risk): 
Notice-to-Proceed – June 2008  
Begin Construction – January 2009  
End Construction – January 2010   

BUDGETARY IMPACT:

Funding for this project is available in FY08-09. However, if funding is required for FY07-08, the funds will be 
transferred from Line Item 319-1217-00-8220 to 319-1223-00-8001. 

RECOMENDATION:

Staff recommends that the City Council approve a Professional Services Agreement with FCI Constructors, Inc. 
(FCI) to provide pre-construction services for the Northwest Public Safety Facility in the amount of $59,320, 
and authorize the Mayor, or City Manager and City Clerk to execute the necessary documents. 

ATTACHMENTS: 

Click to download
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CONSTRUCTION MANAGER 
AT RISK AGREEMENT 

BETWEEN 
CITY OF AVONDALE 

AND 
FCI CONSTRUCTORS, INC. 

 
THIS CONSTRUCTION MANAGER AT RISK AGREEMENT (this “Agreement”) is 

made June 16, 2008, by and between the City of Avondale, an Arizona municipal corporation 
(the “City”) and FCI Constructors, Inc., a Colorado corporation (the “Construction Manager”) 
for complete construction services related to an approximately 17,000 SF public safety facility 
on the Estrella Mountain Community College Campus, consisting of apparatus bays, living 
quarters, office space, classroom space and other spaces as deemed necessary by the City (the 
“Project”). 
 

ARTICLE 1 
GENERAL 

 
1.1 Project Summary.  The Construction Manager shall perform all management and 

construction services set forth in Article 3 below (the “Services”), including providing all 
material, equipment, tools and labor necessary to complete the Work described herein and 
reasonably inferable from the Contract Documents (as defined below), including the upgrades 
and improvements to be encompassed in the Project.  The Construction Manager will also 
coordinate with and provide comments to Dick & Fritsche Design Group, Inc. (the 
“Architect/Engineer”) to ensure that the Project design is constructible within the established 
budget. 

 
1.2 Phased Agreement.  The Services contemplated by this Agreement shall be 

carried out in several distinct phases.  The Construction Manager shall be compensated on an 
hourly basis, at the agreed-upon hourly rates and a stipulated not-to-exceed total fee, for the pre-
construction phase services as set forth in Section 7.1 below, provided that such services may 
extend through the construction phase for various components of the Project.  At the point in the 
pre-construction phase services as determined by the City, the City may request that the 
Construction Manager submit a proposal for a guaranteed maximum price (the “GMP”) for 
construction of the Project, which may be submitted as a single GMP or as multiple GMPs at the 
City’s discretion.  If the City and the Construction Manager cannot, after good faith efforts, agree 
on the GMP, the City may, in its sole discretion, terminate this Agreement (subject to the terms 
and conditions set forth in Article 12 below) and begin negotiations with the next most qualified 
firm. 

 
1.3 Definitions. 
 

A. “Applicable Law” means any law, rule, code, regulation, requirement, 
action, determination, guideline, or order of, or any legal entitlement issued by, any 
governmental body having jurisdiction, applicable, relating to the design, permitting, 
construction, equipping, financing, ownership, possession, or any other transaction or matter 
contemplated hereby relating to the design and construction of the Project. 

dhelman
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B. “Contract Documents” means all of the following: 

 
1. Change orders and written amendments to this Agreement signed 

by both the City and the Construction Manager, including the amendments, if any, 
relating to the GMP (which may be approved in one or more parts), attached hereto as 
Exhibit A and incorporated herein by reference (the “GMP Amendments”). 

 
2. This Agreement. 
 
3. The Construction Manager’s Guaranteed Maximum Price 

Proposals, if any, relating to the GMP (collectively, the “GMP Proposal”), attached 
hereto as Exhibit B and incorporated herein by reference. 

 
4. The Construction Manager’s proposed (a) Scope of Services, 

(b) Scope of Services Fee Breakdown and (c) the Master Schedule developed in 
accordance with subsection 3.3(B) below (collectively, the “Scope”), attached hereto as 
Exhibit C and incorporated herein by reference. 

 
5. The design documents prepared by the Architect/Engineer and 

approved by the City (the “Design Documents”), as set forth in the design documents 
attached hereto as Exhibit D and incorporated herein by reference. 

 
6. The City’s Request for Qualifications (the “RFQ”) attached hereto 

as Exhibit E and incorporated herein by reference. 
 
7. The Construction Manager’s response to the City’s RFQ attached 

hereto as Exhibit F and incorporated herein by reference. 
 

In case of any inconsistency, conflict or ambiguity among the Contract Documents, the 
documents shall govern in the order in which they are listed above. 

 
C. A “Change Order” means a written instrument, issued after execution of 

this Agreement, signed by the City and Construction Manager, stating their agreement upon a 
change in the Work.   

 
D. “Day” means calendar day. 
 
E. “Environmental Conditions” means collectively, Hazardous Materials and 

Underground Storage Tanks. 
 
F. “Environmental Damages” means all claims, judgments, damages, losses, 

penalties, fines, liabilities, encumbrances, liens, costs and expenses of investigation and defense 
of any claim, including, without limitation, attorney’s fees, which are incurred at any time as a 
result of the existence of Hazardous Materials upon, about or beneath the Project site or 
migrating or threatening to migrate to or from the Project site, and including, without limitation: 
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1. Damages for personal injury, or injury to property or to natural 
resources occurring upon or off the Project site. 

 
2. Fees incurred for the services of attorneys, consultants, the 

Construction Manager, experts, laboratories and all other costs incurred in connection 
with the investigation or remediation of such Hazardous Materials or violation of 
Environmental Requirements. 

 
3. Liability to any third party or governmental agency or political 

subdivision to indemnify such party, agency or political subdivision for costs expended in 
connection with the items listed in subsection 1.3(E)(2) above. 

 
G. “Environmental Requirements” means all applicable laws, statutes, 

regulations, rules, ordinances, codes, licenses, permits, orders and similar items of all 
governmental agencies or other instrumentalities of the United States, the State of Arizona, 
Maricopa County and all applicable, judicial, administrative and regulatory decrees, judgments 
and orders relating to the protection of human health or the environment, including, without 
limitation: 

 
1. All requirements, including but not limited to, those pertaining to 

reporting, licensing, permitting, investigation and remediation of emissions, discharges, 
releases or threatened releases of Hazardous Materials into the air, surface water, ground 
water or land, or relating to the manufacture, processing, distribution, use, treatment, 
storage, disposal, transport or handling of Hazardous Materials. 

 
2. All requirements pertaining to the protection of the health and 

safety of employees or the public. 
 

H. “Final Completion” shall be defined as set forth in subsection 3.6(A)(11) 
and shall occur not later than 60 days from the Date of Substantial Completion, (the “Date of 
Final Completion”), subject to modification by changes in the Work as provided in Article 9 
below. 

 
I. “Hazardous Materials” means any substance: 

 
1. The presence of which requires investigation or remediation under 

federal, state or local law, statute, regulation, ordinance, order, action, policy or common 
law. 

 
2. Which is or becomes defined as a “hazardous waste”, “hazardous 

substance”, pollutant or contaminant under any federal, state or local law, statute, 
regulation, rule or ordinance or amendments thereto, including, without limitation, the 
Comprehensive Environmental Response, Compensation and Liability Act, 42 U.S.C. §§ 
9601 et seq. (“CERCLA”), as amended, or the Resource, Conservation and Recovery 
Act, as amended, 42 U.S.C. §§ 6901 et seq. (“RCRA”). 
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3. Which is petroleum, including crude oil or any fraction thereof not 
otherwise designated as a “hazardous substance” under CERCLA, including without 
limitation gasoline, diesel fuel or other petroleum hydrocarbons. 

 
4. Which is toxic, explosive, corrosive, flammable, infectious, 

radioactive, carcinogenic, mutagenic, or otherwise hazardous and is or becomes regulated 
by any governmental authority or instrumentality of the United States or the State of 
Arizona. 

 
5. The presence of which on the Project site causes or threatens to 

cause a nuisance upon the Project site or to the adjacent properties or poses or threatens 
to pose a hazard to the health or safety of persons on or about the Project site. 

 
6. The presence of which on adjacent properties could constitute a 

trespass by the Construction Manager or the City. 
 

J. “Punch List” means that list of items provided by City to Construction 
Manager at the time of Substantial Completion indicating items to be completed or corrected, 
including the time for completion or correction by Construction Manager after Substantial 
Completion. 

 
K. “Substantial Completion” shall be defined as set forth in 

subsection 3.6(A)(10) below and shall occur not later than the date set forth in the applicable 
GMP Amendment (the “Date of Substantial Completion”), subject to modification by changes in 
the Work as provided in Article 9 below. 

 
L. “Subcontractor” means a person or entity employed or engaged by the 

Construction Manager or any person or entity directly or indirectly in privity with the 
Construction Manager to perform any portion of the Work.  The term Subcontractor does not 
include the Architect/Engineer or any separate contractor employed by the City. 

 
M. “Underground Storage Tank” shall have the definition assigned to that 

term by § 9001 of RCRA, 42 U.S.C. § 6991, as amended, and also shall include: 
 

1. Any tank of 1,100 gallons or less capacity used for storing motor 
fuel. 

 
2. Any tank used for storing heating oil for consumption on the 

premises where stored. 
 
3. Any septic tank. 
 
4. Any pipes connected to items listed in subsections 1.3(M)(1) and 

1.3(M)(2) above. 
 
N. The “Work” includes the (1) Environmental Investigation set forth in 

Section 3.1 below, (2) Review of Design Documents and design remedies set forth in Section 3.2 
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below, (3) Pre-construction Phase General Services set forth in Section 3.3 below, (4) GMP 
Proposal provided in accordance with Section 3.4 and Article 8 below, (5) Construction Phase 
General Services provided in accordance with Section 3.5 below, if applicable, (6) Construction 
Services provided in accordance with Section 3.6 below, if applicable, (7) additional services 
that may be provided pursuant to an approved change order in accordance with Article 9 below 
and (8) other services which are necessary to complete the Project in accordance with and 
reasonably inferable from the Contract Documents. 
 

ARTICLE 2 
RELATIONSHIP OF THE PARTIES 

 
2.1 Team Relationship.  City and Construction Manager agree to proceed with the 

Project on the basis of trust, good faith and fair dealing, and shall take all actions reasonably 
necessary to perform this Agreement in an economical and timely manner, but without 
sacrificing quality.  The City and the Construction Manager agree to consider design 
modifications and alternative materials or equipment if necessary to permit the Project to be 
constructed by the dates of Substantial Completion and Final Completion, as established by the 
mutually-agreed-upon Master Schedule attached hereto as part of the Scope. 

 
2.2 City Representations. 

 
A. Architect/Engineer Selection.  The City has contracted separately with the 

Architect/Engineer to provide engineering and design for the Project. 
 
B. Limited Project Management.  None of the City’s project management 

activities are intended to supplant or conflict with the design, budget, or any other services and 
responsibilities customarily furnished by the Construction Manager or its Subcontractors, except 
as otherwise specifically modified by this Agreement. 

 
C. No Third Party Relationships.  Nothing contained in this Agreement shall 

create a contractual relationship with or a cause of action in favor of a third party against the City 
or the Construction Manager. 

 
2.3 Construction Manager Representations. 

 
A. Standards.  The Construction Manager covenants with the City to furnish 

its skill and judgment with due care and in accordance with the highest standards of its 
profession and with Applicable Law in effect on the date of this Agreement or as subsequently 
amended. 

 
B. Subcontractor Selection Program.  Prior to the selection of any 

Subcontractors for the Project, the Construction Manager shall submit to the City a written 
procedure in conformance with ARIZ. REV. STAT. § 34-601 et seq., as amended, for 
qualifications-based selection of Subcontractors to be utilized in completion of the Project (the 
“Subcontractor Selection Program”), which shall be attached hereto as Exhibit G and 
incorporated herein by reference.  The Construction Manger shall be solely responsible for 
ensuring that (1) the Subcontractor Selection Program is in conformance with Applicable Law 
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and (2) all Subcontractors are selected in accordance with the Subcontractor Selection Program.  
The Construction Manager shall defend indemnify and hold harmless the City, its agents, 
representatives, officers, directors, officials and employees for, from and against all claims, 
damages, losses and expenses (including, but not limited to, attorney fees, court costs and the 
cost of appellate proceedings) relating to, arising out of, or alleged to have resulted from the 
Construction Manager’s failure to appropriately select its Subcontractors.  Additionally, the 
Construction Manager shall provide the City a list of all Subcontractors that the Construction 
Manager intends to utilize relating to the Project.  The list shall include such information on the 
qualifications of the Subcontractors as may be requested by the City.  The City reserves the right 
to review and reasonably object to the Subcontractors proposed, and the Construction Manager 
shall not retain a Subcontractor to which the City has a reasonable objection. 

 
C. Key Personnel.  The Construction Manager shall provide to the City a list 

of the proposed key project personnel of the Construction Manager and its Subcontractors to be 
assigned to the Project.  This list shall include such information on the professional background 
of each of the assigned individuals as may be requested by the City.  Such key personnel and 
consultants shall be satisfactory to the City and shall not be changed except with the consent of 
the City.  The City’s approval of substituted personnel shall not be unreasonably withheld. 

 
D. Site Conditions.  The Construction Manager represents that it has taken 

steps reasonably necessary to ascertain the nature and location of the Work related to the Project, 
and that it has investigated and satisfied itself as to the general and local conditions and 
constraints that are applicable to the Work such as (1) conditions bearing on transportation, 
disposal, handling and storage of materials, (2) the availability of labor, water, power and roads, 
(3) normal weather conditions, (4) observable physical conditions at the Project site, (5) the 
surface conditions of the ground and (6) the character of equipment and facilities needed prior to 
and during the performance of the Work.  To the extent the Construction Manager encounters 
subsurface or concealed conditions that differ materially from those which could reasonably have 
been determined from a site surface investigation by the Construction Manager on the date of 
this Agreement or from those ordinarily found to exist and generally recognized as inherent in 
the activities of the character provided in the Contract Documents, then the Construction 
Manager shall give notice to the City promptly before conditions are disturbed and in no event 
later than seven Days after the first observance of the conditions if a Change Order is 
contemplated by the Construction Manager due to such conditions.  Such materially different 
conditions, if discovered after a GMP is approved, may entitle the Construction Manager to an 
equitable adjustment in the GMP or schedule pursuant to the Change Order provisions set forth 
in Article 9 below. 
 

2.4 City and Subcontractors.  The City will require the Construction Manager to 
contract directly with such Subcontractors as may be necessary for construction or supply of the 
Project.  All such contracts shall be issued consistent with (A) the applicable provisions of this 
Agreement and (B) Applicable Law. 

 
2.5 Construction Manager to Other Project Participants.  In providing the Services 

described in this Agreement, the Construction Manager shall endeavor to maintain a working 
relationship with the Architect/Engineer.  The Architect/Engineer is solely responsible for the 
Project design and shall perform in accordance with the Architect/Engineer’s agreement with the 
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City.  Nothing in this Agreement shall be construed to mean that the Construction Manager is 
responsible for the design of the Project or that the Construction Manager assumes any of the 
contractual or customary responsibilities or duties of the Architect/Engineer or any other persons 
or parties not specified by this Agreement; provided, however, that the Construction Manager 
shall provide comment and input in the form of a value analysis and constructability review with 
respect to the Architect/Engineer’s design as set forth in Section 3.3 below. 
 

ARTICLE 3 
CONSTRUCTION MANAGER’S SERVICES 

 
The Construction Manager shall provide the professional management and construction 

services for the Project in accordance with the terms and conditions of this Agreement.  The 
Construction Manager shall exercise reasonable skill and judgment in the performance of its 
Services.  The Construction Manager’s Services shall be divided into two components.  The 
initial Services shall be to provide (A) such environmental investigation services as applicable 
pursuant to section 3.1 below, (B) review of the Architect/Engineer’s Design Documents 
pursuant to Section 3.2 below, (C) the Pre-Construction Phase General Services, pursuant to 
Section 3.3 below and (D) if requested by the City, the GMP Proposal pursuant to Section 3.4 
below.  If the City and the Construction Manager agree upon the GMP Proposal, the 
Construction Manager shall furnish (A) such environmental investigation services as applicable 
pursuant to section 3.1 below, (B) the Construction Phase General Services set forth in Section 
3.5 below and (C) the Construction Services set forth in Section 3.6 below. 

 
3.1 Environmental investigation. 
 

A. Upon written notice from the City or upon Construction Manager’s 
discovery of Environmental Conditions on the Project site, the Construction Manager shall 
recommend, for execution by the City, one or more contracts (“Environmental Contracts”) with 
suitably qualified consultants and/or engineers (“Environmental Engineers”), each of which 
Environmental Engineer and which form of Environmental Contract shall be subject to the 
approval of the City, for purposes of performing an investigation and analysis of the Project site 
prior to demolition and excavation activities, to determine the presence of any Environmental 
Conditions on, in or under the Project site.  The Environmental Contracts shall provide for a 
commercially reasonable scope of investigation approved by the City, and may provide for 
conducting the investigation and testing in phases acceptable to the City.  The Environmental 
Contracts shall also provide that the Environmental Engineers shall begin their tests and 
inspections at the Project site as soon as the City is able to arrange access to the Project site, or 
any portions thereof, for such purposes.  The Environmental Contracts shall provide that the 
Construction Manager, acting as agent of the City, shall coordinate the activities of the 
Environmental Engineers with the Work. 

 
B. The Environmental Contracts shall provide that the Environmental 

Engineers shall prepare such reports, feasibility studies and remedial plans (“Environmental 
Assessments”) as may be reasonably necessary in order to identify and explain the quantity, 
scope and nature of the Environmental Conditions found to exist at the Project site.  The 
Environmental Assessments shall contain a detailed analysis of the Environmental Conditions 
discovered, and the actions (“Remedial Actions”) required for the response, removal, cleanup or 
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remediation of such Environmental Conditions (1) which are required by Environmental 
Requirements, or (2) which are reasonably necessary to mitigate Environmental Damages. 

 
C. The Environmental Contracts shall provide that the Environmental 

Engineers shall promptly provide the City and the Construction Manager with a copy of each 
Environmental Assessment, together with any other reports and test results generated pursuant to 
the Environmental Contracts.  The Construction Manager shall, promptly after receipt of the 
foregoing matters from the Environmental Engineers, prepare and submit to the City a written 
report setting forth the Construction Manager’s understanding of whether and to what extent any 
recommended Remedial Actions may result in an amendment to the Master Schedule and the 
progress of the Work. 

 
D. The Environmental Contracts shall provide that it shall be the 

responsibility of the Environmental Engineers to (1) give any necessary notice to the Federal 
government and the State of Arizona or other agencies of the presence of any Environmental 
Conditions, (2) to pursue all necessary negotiations with Federal and Arizona agencies 
concerning preparation and approval of a plan for clean-up to the extent required and (3) obtain 
all necessary permits to perform any Remedial Actions. 

 
E. If so instructed by the City, based upon the results of the Environmental 

Assessments, the Construction Manager shall, as agent for the City, obtain bids from remediation 
contractors (“Remediation Contractors”) suitably qualified and approved by the City, to perform 
the Remedial Actions selected by the City and shall submit such bids to the City, together with 
the Construction Manager’s recommendation of the most qualified Remediation Contractor(s).  
If the City elects to go forward with all or any portion of the Remedial Actions covered by the 
bids submitted, the City will so advise the Construction Manager in a written notice on or before 
the date which is 60 Days after receipt of the foregoing matters from the Construction Manager.  
Promptly after receipt of such notice, the Construction Manager shall recommend for the City’s 
execution remediation contracts (“Remediation Contracts”) with the Remediation Contractors 
identified in such notice. 

 
F. Unless otherwise instructed, the Construction Manager, as agent for the 

City, shall be responsible for coordinating the work and services performed by the Remediation 
Contractors with the Work. 

 
G. If, in the course of performance of the Work, the Construction Manager 

encounters on the Project site any Hazardous Materials not previously disclosed and remediated 
by the Environmental Engineers or the Remediation Contractors, the Construction Manager shall 
immediately suspend the Work in the area affected and promptly thereafter report the condition 
to the City. 

 
H. The City will make all payments due under the Environmental Contracts 

and the Remediation Contractors directly to the Environmental Engineers and the Remediation 
Contractors.  Such payments will be based on requisitions, which requisitions shall be approved 
by the Construction Manager prior to submission to the City. 
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I. All payments due under the Environmental Contracts, the Remediation 
Contracts and for Environmental Damages, shall not be a part of the GMP, and shall be the sole 
responsibility of the City, except as expressly provided otherwise. 

 
J. Except as set forth in subsection 3.1(M) below, it is understood and agreed 

that with respect to any Environmental Conditions existing on the Project site, the Construction 
Manager is not, and shall not be deemed to be, a generator, arranger, owner, operator, treater, 
storer, transporter or disposer of, or otherwise responsible for, any such Environmental 
Conditions.  It is understood and agreed that the Construction Manager shall have no right to 
direct the means or methods of performance of any Environmental Engineer or Remediation 
Contractor. 

 
K. To the extent that the Construction Manager or the Subcontractors are not 

in violation of subsection 3.1(M) below, the City shall indemnify, defend and hold harmless the 
Construction Manager, the Subcontractors, and the directors, officers, agents and employees of 
each (the “Construction Manager Indemnitees”), for, from and against any Environmental 
Damages asserted against or sustained by such parties as a result of any of the Construction 
Manager Indemnities being deemed or determined to be a generator, arranger, owner, operator, 
treater, storer, transporter or disposer of, or otherwise responsible for, any such Environmental 
Conditions. 

 
L. The City acknowledges and agrees that the Construction Manager shall 

not commence or continue any demolition or construction activities on any portion of the Project 
site on or in which Remedial Actions are to be performed until such Remedial Actions are to the 
point where construction activities will not interfere with such Remedial Actions, as evidenced 
by appropriate certification by the applicable Environmental Engineer and/or Remediation 
Contractor and any required approvals of any applicable government agencies.  The Construction 
Manager agrees to use good faith efforts to adjust and reschedule its activities at the Project site 
so as to minimize, to the extent reasonably practical, the adverse effect on the progress of the 
Work resulting from any Remedial Actions. 

 
M. The Construction Manager shall not bring Hazardous Materials to the 

Project site, and shall not include Hazardous Materials in any construction materials, unless 
permitted by Environmental Requirements.  The Construction Manager shall comply, and shall 
cause the Subcontractors to comply, with all Environmental Requirements regarding the 
generation, handling, storage, treatment and disposal of Hazardous Materials. 

 
N. The Construction Manager shall indemnify, defend and hold harmless the 

City, its agents, representatives, officers and employees for, from and against any Environmental 
Damages asserted against or sustained by such parties as a result of any violation by the 
Construction Manager or the Subcontractors of any Environmental Requirements arising out of 
subsection 3.1(M) above. 
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3.2 Review of Design Documents; Design Remedies. 
 
A. Design Document Review.  The Construction Manager shall assist the 

City in reviewing the Design Documents for clarity, consistency, constructability and 
coordination among the contractors.  The Construction Manager’s first review shall occur in 
conjunction with the Architect/Engineer finalizing the 30% stage of the design for each 
component of the Project as designated by the City and shall be ongoing until 100% plans are 
final and complete for all phases of the Project.  If the Construction Manager recognizes that 
portions of the Design Documents are (1) in violation of Applicable Law or (2) in any way 
inadequate to achieve the intended result of the Project, the Construction Manager shall 
immediately notify the City in writing, describing the apparent violation or inadequacy. 

 
B. Construction Manager Not Responsible for Design.  Notwithstanding the 

foregoing, the Construction Manager is not responsible for providing, nor does the Construction 
Manager control, the Project design and contents of the Design Documents.  By assisting with 
the reviews described herein, the Construction Manager is not acting in a manner so as to assume 
responsibility or liability, in whole or in part, for all or any part of the Project design and Design 
Documents. 

 
C. Constructability Review and Certification.  The Construction Manager 

shall perform complete constructability reviews throughout the pre-construction phase of each 
portion of the Project.  The Construction Manager shall provide the City with a written report 
containing, at a minimum, (1) a summary of the research and analysis conducted, (2) a detailed 
description of any constructability issues or challenges and (3) recommendations for correcting 
any constructability issues or challenges.  At the completion of its review of the Design 
Documents for each phase of the Project, the Construction Manager shall certify, without 
assuming engineering responsibility therefore, that the Design Documents are sufficient and 
complete to build the respective portion of the Project within (1) the time available before the 
respective Date of Substantial Completion and (2) the Project budget.  The Construction 
Manager’s assistance in reviewing the Project design, Design Documents and in making 
recommendations as provided herein is only for the purpose of providing advice to the City.  
Nothing in this subsection shall relieve the Architect/Engineer of its responsibility for the Design 
Documents. 

 
D. Value Analysis.  The Construction Manager shall make recommendations 

to the City and the Architect/Engineer with respect to constructability, construction cost, 
sequence of construction, construction duration, possible means and methods of construction, 
time for construction and separation of the Project into contracts for various categories of the 
Work.  Construction Manager shall evaluate all design options to provide value analysis services 
and cost savings recommendations to the City.  The Construction Manager shall consider options 
most effective in first costs as well as long term operational costs and life cycle costs when 
evaluating each design option.  The Construction Manager shall submit to the City (1) written 
cost studies, (2) cost-benefit evaluations of each of the cost studies, (3) a formal report to the 
design team, (4) a final written analysis study document and (5) a tracking report for the 
increases or decreases in Project cost due to value engineering or scope changes. 
 



873525.1 
11 

3.3 Pre-Construction Phase General Services. 
 

A. Personnel; Project Meetings; Project Analysis.  The Construction Manager 
shall submit to the City an organizational chart and resumes of its key personnel assigned to the 
pre-construction phase of the Project.  The Construction Manager will meet with the City, the 
Architect/Engineer and all the other Project stakeholders to fully understand the program, the 
Design Documents and all other aspects of the Project.  Construction Manager shall attend the 
regularly scheduled meetings with the City and the Architect/Engineer to advise the City on 
matters of site use, improvements, selection of materials, building methods, construction details, 
building systems, equipment, phasing and sequencing. 

 
B. Schedule Development.  The Construction Manager shall (1) establish 

detailed Critical Path Method (“CPM”) schedules for the pre-construction/design phase and the 
construction phase of the Project with concurrence of the City and the Architect/Engineer, (2) 
monitor the Project schedules during the pre-construction phase and ensure that the Project 
Master Schedule, as defined below, is updated as necessary and (3) advise the City of any 
schedule deficiencies.  The Construction Manager shall utilize Primavera SureTrak scheduling 
software to prepare, provide and maintain the detailed CPM schedules. 

 
C. Cost Models.  The Construction Manager shall provide the City with 

detailed cost information for all aspects of the Project.  Each cost model will contain a detailed 
estimate of the direct cost (including materials, labor and equipment) pertaining to each aspect of 
the Project along with the cost of the contract bonds, the cost of the Project’s required insurance, 
the cost of taxes, Construction Manager’s general conditions, Construction Manager’s fee and 
the amount of Construction Manager’s contingency and shall be consistent with such 
requirements as determined by the City or the Architect/Engineer. 

 
D. Traffic Control/Sequencing Plans.  The Construction Manager shall 

provide the City with (1) a detailed traffic control plan, in accordance with subsection 3.6(A)(7) 
below and (2) construction sequencing plans.  Upon approval by the City, the traffic control plan 
and the construction sequencing plan shall be attached hereto as Exhibit H, and incorporated 
herein by reference. 

 
E. Phasing; Long Lead Procurement.  The Construction Manager shall 

review the Design Documents and make recommendations to the City with respect to the phase 
issuance of the Construction Documents to facilitate phased construction of the Work, if 
appropriate.  The Construction Manager may also recommend to the City and to the 
Architect/Engineer a list and a schedule for the procurement of Long Lead Items, which may be 
separately procured by the City or included as a separate GMP in this Agreement, at the 
discretion of the City.  The Construction Manager shall make such adjustments to the Master 
Schedule as necessary to accommodate the procurement process for the Long Lead Items.  Upon 
purchase, the Construction Manager shall safeguard the Long Lead Items until installed as part 
of the Project. 

 
F. Other Deliverables; Pre-Construction Progress Payments.  The 

Construction Manager shall provide the City with written plans for the pre-qualification of 
subcontractors (according to the Subcontractor Selection Program), subcontract bid packages, 
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project safety, quality control, owner training and commissioning.  The Construction Manager 
will prepare and submit monthly pay applications to the City for work performed during the 
specific payment period for the pre-construction phase of the Project. 

 
3.4 Guaranteed Maximum Price Proposal. 
 

A. GMP Submittal Process.  At the stage of the pre-construction phase 
services as determined by the City, the Construction Manager shall, if requested by the City, 
submit one or more GMP Proposal(s), which shall be the sum of the estimated Cost of the Work 
relating to completion of the Scope for the Project and the Construction Phase Fee. 

 
B. Failure to Agree Upon GMP.  If the City and the Construction Manager do 

not agree to the first GMP, all references in this Agreement to the GMP shall not be applicable, 
and the parties shall proceed on the basis of reimbursement as provided in Articles 7 and 8 
below. 

 
C. Construction Manager’s Contingency.  The estimated Cost of the Work 

may include the Construction Manager’s contingency, a sum established by the Construction 
Manager and approved by the City for use at the Construction Manager’s discretion to cover 
costs that are properly reimbursable as a Cost of the Work but are not the basis for a Change 
Order. 

 
D. Submittal Requirements.  The Construction Manager shall include with 

each GMP Proposal a written statement of its basis, which shall include: 
 

1. A detailed scope of services related to the GMP Proposal, 
including a breakdown of the GMP as it relates to the Scope of Services. 

 
2. A list of the drawings and specifications, including all addenda, 

which were used in preparation of the GMP Proposal. 
 
3. A list of allowances and a statement of their basis. 
 
4. A list of the assumptions and clarifications made by the 

Construction Manager in the preparation of the GMP Proposal to supplement the 
information contained in the drawings and specifications. 

 
5. The Date of Substantial Completion, if applicable, upon which the 

GMP Proposal is based and the Master Schedule for the Work upon which the date of 
Substantial Completion is based, including a clear statement of the number of rain delay 
days included within the Master Schedule. 

 
6. A schedule of applicable alternate prices. 
 
7. A schedule of applicable unit prices. 
 
8. A statement of additional services included, if any. 
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9. The time limit for acceptance of the GMP Proposal. 
 

E. GMP Proposal Review.  The Construction Manager shall meet with the 
City to review each GMP Proposal.  In the event that the City discovers any inconsistencies or 
inaccuracies in the information presented, the City shall give written notice to the Construction 
Manager, who shall make appropriate adjustments to the GMP, its basis or both. 

 
F. GMP Effective Date.  Each GMP Proposal shall not become a part of this 

Agreement until the City accepts such GMP Proposal in writing by executing the applicable 
GMP Amendment, on or before the date specified in each such GMP Proposal for such 
acceptance. 

 
G. No Prior Costs.  Prior to the City’s acceptance of a GMP Proposal, the 

Construction Manager shall not incur any cost to be reimbursed as part of the Cost of the Work 
related to such GMP Proposal, except as provided in this Agreement or as the City may 
specifically authorize in writing. 

 
H. Acceptance; Effect.  Upon acceptance by the City of each GMP Proposal, 

the GMP contained therein and its basis shall be set forth in the applicable GMP Amendment.  
Once established, the GMP and Date of Substantial Completion shall be subject to modification 
by changes in the Work as provided in Articles 6 and 9 below. 

 
I. Taxes.  Each GMP Proposal shall include, in the Cost of the Work, those 

taxes that are applicable at the time the GMP is established.  If, in accordance with the City’s 
express written direction, an exemption is claimed for certain taxes, the City agrees to indemnify, 
defend and hold the Construction Manager harmless for any liability, penalty, interest, fine, tax 
assessment, attorneys fees or other expense or cost incurred by the Construction Manager as a 
result of any action taken by the Construction Manager in reliance upon the City’s direction 
relative to such tax exemptions claimed by the City. 

 
J. Control of Construction.  After the date any Amendment to this 

Agreement is executed by the City and the Construction Manager approving a GMP Proposal, 
the Construction Manager shall become responsible for the means, methods, sequences and 
procedures used in the construction of the portion of the Project related to such GMP Proposal 
and shall proceed with the Construction Manager’s Construction Services related to the GMP 
Proposal under this Agreement. 

 
K. Construction Manager Assumptions.  Each GMP is the total cost of the 

applicable portion of the Project including the cost of labor, equipment, supplies, materials, 
services and allowances to complete the applicable portion of the Project.  The cost data is 
directly correlated to the specific design drawings and specifications in existence at the time each 
GMP Proposal is prepared.  The assumptions used in the preparation of the GMP Proposal shall 
be identified by the Construction Manager as part of the GMP Proposal. 
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3.5 Construction Phase General Services. 
 
A. Project Management. 

 
1. The Construction Manager shall prepare a construction 

management plan for the Project.  In preparing the construction management plan, the 
Construction Manager shall consider the City’s schedule, cost and design requirements 
for the Project.  The Construction Manager shall then develop various alternatives for the 
sequencing and management of the Project and shall make recommendations to the City.  
The construction management plan shall also include a description of the various 
proposal packages recommended for the Project.  The construction management plan 
shall be presented to the City for acceptance. 

 
2. The Construction Manager shall conduct periodic Project meetings 

attended by the City, the Architect/Engineer and other necessary parties.  Such meetings 
shall serve as a forum for the exchange of information concerning the Project and the 
view of construction progress.  The Construction Manager shall prepare and distribute 
minutes of these meetings to the City, the Architect/Engineer and others in attendance. 

 
3. The Construction Manager shall coordinate transmittal of 

documents to regulatory agencies for review and shall advise the City of potential 
problems in completing such reviews. 

 
4. The Construction Manager shall assist the City in public relations 

activities and shall prepare information for and attend public meetings regarding the 
Project. 

 
5. The Construction Manager shall prequalify and select all 

Subcontractors according to the Subcontractor Selection Program set forth on Exhibit G.  
The Construction Manager shall conduct a telephone and correspondence campaign to 
attempt to create interest among Subcontractors.  The Construction Manager shall 
develop and coordinate procedures to provide answers to Subcontractors’ questions. 

 
6. In conjunction with the Architect/Engineer and the City, the 

Construction Manager shall conduct a pre-construction conference with all 
Subcontractors during which the Construction Manager shall review (a) the Master 
Schedule, as defined below, and (b) the reporting procedures and other rules. 

 
7. The Construction Manager shall ensure that each Subcontractor 

has secured the required business licenses, permits, insurance and bonds. 
 
8. The Construction Manager will maintain As-Built Drawings for 

the entire term of the Project.  These As-Built Drawings will be reviewed monthly by the 
City and the Architect/Engineer.  If As-Built Drawings are not acceptable to the City and 
the Architect/Engineer, progress monthly billings may be reduced until As-Built 
Drawings are acceptable.  Final As-Built Drawings will be submitted to the 
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Architect/Engineer and the City for review and acceptance.  Such acceptance is required 
before final payment may be released to the Construction Manager. 

 
B. Time Management. 

 
1. In accordance with the construction management plan, the 

Construction Manager shall prepare a master CPM schedule for the Project (the “Master 
Schedule”).  The Master Schedule shall specify the proposed start dates for each project 
activity and the dates by which certain construction activities must be complete including 
the date of Substantial Completion established in the GMP Amendments.  The 
Construction Manager shall submit the Master Schedule to the City for acceptance as part 
of the GMP Amendment.  All schedules shall be submitted utilizing Primavera SureTrak 
scheduling software. 

 
2. Prior to transmitting Contract Documents to Subcontractors, the 

Construction Manager shall prepare a pre-proposal construction schedule for each part of 
the Project and make the schedule available to the Subcontractors.  The Construction 
Manager shall provide a copy of the Master Schedule to the Subcontractors.  As part of 
the Notice of Award, the Construction Manager shall inform each Subcontractor of the 
requirements for the preparation of the Construction Manager’s Construction Schedule.  
Each Subcontractor shall prepare its own Subcontractor Construction Schedule in 
accordance with the requirements of the Contract Documents. 

 
C. Cost Management. 

 
1. The Construction Manager shall make recommendations to the 

City concerning design changes that may result in revisions to the Project budget and 
division of the Work required for the Project. 

 
2. The Construction Manager shall prepare an estimate of the 

construction cost for each submittal of design drawings and specifications from the 
Architect/Engineer.  The estimate for each submittal shall be accompanied by a report to 
the City and the Architect/Engineer identifying any variances from the Project budget.  
The Construction Manager shall coordinate and expedite the activities of the City and the 
Architect/Engineer when changes to the design are required to remain within the Project 
budget. 

 
3. The Construction Manager shall assist the City with value analysis 

studies for major construction components.  The results of these studies shall be in report 
form and distributed to the City, the Construction Manager and the Architect/Engineer.  
The Construction Manager shall analyze the cost for various design and construction 
alternatives relating to efficiency, useable life and maintenance. 

 
4. The Construction Manager shall prepare an estimate of costs for all 

addenda and shall submit the estimates to the City for approval.  After approval by the 
City, the addenda shall be transmitted to the Subcontractors. 
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5. Upon receipt of proposals, the Construction Manager shall 
evaluate the proposals, including alternate prices and unit prices. 

 
6. The Construction Manager shall prepare a Project budget based on 

separate divisions of the Work required for the Project and shall submit a variance report 
with each pay application. 

 
D. Reports. 

 
1. The Construction Manager shall prepare and distribute design 

phase change order reports monthly to the City that shall list all City-approved Change 
Orders as of the date of the report and shall state the effect of the Change Orders on the 
Project budget and the Master Schedule. 

 
2. The Construction Manager shall prepare and distribute schedule 

maintenance reports monthly to the City comparing the actual and scheduled dates for 
Subcontractors’ contract awards and completion of each such Subcontractor’s portion of 
the Project. 

 
3. The Construction Manager shall prepare and distribute the Project 

cost reports monthly to the City specifying actual award prices and construction costs for 
each of the individually awarded components of the Project as compared to the Project 
budget. 

 
4. The Construction Manager shall prepare and distribute cash flow 

reports monthly to the City specifying actual cash flow for each of the individually 
awarded components of the Project as compared to the projected cash flow. 

 
5. The requirements for filing reports set forth in this subsection 

3.5(D) shall not be deemed to meet the requirements for requests for extensions of time 
or requests for change orders as set forth in Section 6 and Section 9 below. 

 
3.6 Construction Services. 
 

A. Project Management. 
 
1. The Construction Manager shall provide and maintain a 

management team on the Project site to provide contract administration.  The 
Construction Manager shall establish and implement coordination and communication 
procedures among the Construction Manager, the City, the Architect/Engineer and 
Subcontractors. 

 
2. The Construction Manager shall establish and implement 

procedures for expediting and processing requests for information, shop drawings, 
material and equipment sample submittals, contract schedule adjustments, Change 
Orders, substitutes, payment requests and the maintenance of logs.  The Construction 
Manager shall maintain daily job reports.  The Construction Manager shall be the party to 
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whom requests for information, submittals, Subcontractor schedule adjustments, 
substitutions, Change Order requests and payment requests shall be submitted. 

 
3. Periodically, the Construction Manager shall conduct meetings at 

the Project site with each Subcontractor.  The Construction Manager shall conduct 
coordination meetings with all Subcontractors.  The Construction Manager shall record, 
transcribe and distribute minutes to all attendees, the City and the Architect/Engineer. 

 
4. Technical inspection and testing provided by the 

Architect/Engineer or others who are not Subcontractors shall be coordinated with the 
Construction Manager.  The Construction Manager shall be provided a copy of all 
inspection and testing reports on the day of the inspection or test.  The Construction 
Manager is not responsible for providing, nor does the Construction Manager control, the 
actual performance of such technical inspection and testing.  The Construction Manager 
is performing a coordination function and is not acting in a manner so as to assume 
responsibility or liability, in whole or in part, for all or any part of such inspection and 
testing. 

 
5. The Construction Manager shall perform, with its own forces, 

construction work that amounts to not less than 45% of the total contract price for 
construction of the Project.  For the purposes of this paragraph, the total contract price for 
construction of the Project (a) includes the total of the GMP amounts as agreed upon by 
the Construction Manager and the City and (b) does not include the cost of 
preconstruction services, design services or any other related services or the costs to 
procure any right-of-way or other costs of condemnation.   

 
6. Construction Manager shall ensure that each Subcontractor (a) has 

inspected the jobsite and has thoroughly reviewed this Agreement as the same may be 
revised by the City, and is not relying on any opinions or representations of the City, (b) 
agrees to perform and complete the Work in strict accordance with this Agreement and 
under the Construction Manager’s direction, (c) agrees that any exclusions of any Work 
must be approved in writing by the Construction Manager prior to acceptance of any 
agreement between Construction Manager and a Subcontractor or same shall not be 
excluded hereunder, (d) is responsible for all safety precautions and programs and shall 
provide all protection and necessary supervision to implement said precautions and 
programs, (e) shall take all reasonable precautions for the safety of and provide 
reasonable protection to prevent damage, injury or loss to: (i) employees or others on the 
Project, (ii) the Work and materials and (iii) other property at the Project or adjacent 
thereto, (f) shall designate a responsible person on the Project whose duty shall be 
prevention of accidents, (g) shall provide all competent supervision necessary to execute 
all Work and any work incidental thereto in a thorough, first-class, workmanlike manner 
and (h) has acknowledged that it is Subcontractor’s responsibility that all of the Work and 
any work incidental thereto conforms to, and is performed in accordance with, Applicable 
Law. 

 
7. All traffic affected by the Work under this Agreement shall be 

regulated in accordance with the most recent revision of the United States Department of 
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Transportation Manual on Uniform Traffic Control Devices (the “MUTCD”), which is 
incorporated herein by reference; provided, however, that this Agreement shall govern in 
a conflict with the terms of the MUTCD.  At the time of the pre-construction conference, 
each Subcontractor shall designate an employee who is well qualified and experienced in 
construction traffic control and safety to be responsible for implementing, monitoring and 
altering traffic control measures, as necessary.  At the same time the Construction 
Manager will designate a representative who will be responsible to see that all traffic 
control and any alterations are implemented and monitored to the extent that traffic is 
carried through the Work area in an effective manner and that motorists, pedestrians, 
bicyclists and workers are protected from hazard and accidents.  The Construction 
Manager shall ensure that Subcontractors adhere to the following: 

 
a. All traffic control devices and advance warning signs (such 

as REDUCE SPEED, LOOSE GRAVEL, 25 MPH SPEED LIMIT and DO NOT 
PASS) required for the Work under this Agreement shall be placed in accordance 
with the MUTCD. 

 
b. The Subcontractor provide, erect and maintain all necessary 

flashing arrow boards, barricades, suitable and sufficient warning lights, signals 
and signs and shall take all necessary precautions for the protection of the Work 
and safety of the public.  The Subcontractor shall provide, erect and maintain 
acceptable and adequate detour signs at all closures and along detour routes. 

 
c. All barricades and obstructions shall be illuminated at 

night, and all safety lights shall be kept burning from sunset until sunrise.  All 
barricades and signs used by the Subcontractor shall conform to the standard 
design generally accepted for such purposes and payment for all such services and 
materials shall be considered as included in the other pay items of the Agreement. 

 
d. The Subcontractor shall ensure that all existing traffic signs 

are erect, clean and in full view of the intended traffic at all times.  Street name 
signs at major street intersections shall be maintained erect at all times.  If these 
signs should interfere with construction, the Subcontractor shall notify the City at 
least 48 hours in advance for City personnel to temporarily relocate said signs.  
The City will direct the Subcontractor as to the correct positions to re-set all 
traffic and street name signs to permanent locations when notified by the 
Subcontractor that construction is complete. 

 
e. When construction activities or traffic hazards at the 

construction site require the use of flagmen, it shall be the Subcontractor’s 
responsibility to provide trained flagmen to direct traffic safely. 

 
f. Manual traffic control shall be in conformity with the 

MUTCD, except that the designated liaison officer shall be contacted at the 
Avondale Police Department. 
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g. When traffic hazards at construction sites warrant the use 
of certified police personnel to direct traffic, arrangements must be made with the 
liaison officer at the Avondale Police Department. 

 
h. The assembly and turnarounds of the Subcontractor’s 

equipment shall be accomplished using adjacent local streets when possible. 
 
i. Equipment used and/or directed by the Subcontractor shall 

travel with traffic at all times.  Supply trucks shall travel with traffic except when 
being spotted.  Subcontractor shall provide a flagman or off-duty, uniformed law 
enforcement officer to assist with spotting. 

 
j. During construction, it may be necessary to alter traffic 

control.  Any such alterations shall be in accordance with the MUTCD. 
 
k. No street within the Project area may be closed to through 

traffic or to local emergency traffic without prior, written approval of the City.  
The City may give written approval as its sole discretion and only if sufficient 
time exists to allow for notification of the public at least two days in advance of 
such closing.  Partial closure of streets within the Project shall be done in strict 
conformity with the City’s written directions. 

 
l. Caution should be used when excavating near intersections 

with traffic signal underground cable.  Subcontractor shall notify the City 24 
hours in advance of any work at such intersections.  The Subcontractor shall 
install and maintain temporary overhead traffic signal cable as specified by the 
City when underground conduit is to be severed by excavations at intersections.  
The Subcontractor shall provide an off-duty uniformed law enforcement officer to 
direct traffic while the traffic signal is turned off and the wiring is transferred.  All 
damaged or modified traffic signal overhead and underground items shall be 
repaired and restored to the City’s satisfaction.  Magnetic detector loops shall, 
under no circumstances, be spliced. 

 
m. The Subcontractor shall accommodate local access to 

adjacent properties in accordance with the specification set forth below. 
 
n. Where crossings of existing pavement occurs, no open 

trenches shall be permitted overnight, but plating may be permitted if conditions 
allow, as determined by the City or its authorized representative in his sole 
discretion.  If plates cannot be used, crossings shall either be back-filled or the 
Subcontractor shall provide a detour. 

 
8. The Construction Manager shall review the contents of a request 

for changes to the subcontract time or price submitted by a Subcontractor, assemble 
information concerning the request and endeavor to determine the cause of the requests.  
In instances where the Construction Manager’s analysis reveals that the request is valid, 
the Construction Manager shall prepare a detailed report to the City for approval in 
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accordance with Section 6 below.  The Construction Manager shall also prepare and 
timely deliver a detailed report to the City of other such requests and requests found to be 
invalid and timely inform the Subcontractor of any such determination.  The Construction 
Manager shall prepare the necessary change order documents for signature by the 
Subcontractor. 

 
9. The Construction Manager shall establish and implement a 

program to monitor the quality of construction by itself and by Subcontractors.  The 
purpose of the program shall be to protect the City against defects and deficiency in the 
Work of the Construction Manager or the Subcontractors.  The Construction Manager 
shall reject the Work and transmit to the Subcontractor a notice of nonconforming work 
when it is the opinion of the Construction Manager that the Work does not conform to the 
requirements of the Contract Documents.  Except for minor variations as stated herein, 
the Construction Manager is not authorized as part of this service to change, evoke, 
enlarge, relax, alter, or release any requirement of the Contract Documents or to approve 
or accept any portion of the Work not performed in accordance with the Contract 
Documents. 

 
10. When the Construction Manager considers that the Work is 

Substantially Complete, the Construction Manager shall prepare and submit to the City a 
comprehensive list of Punch List items, which the City may edit and supplement.  The 
Construction Manager shall proceed promptly to complete and correct Punch List items.  
Failure to include an item on the Punch List does not alter the responsibility of the 
Construction Manager to complete all Work in accordance with the Contract Documents.  
In consultation with the Architect/Engineer, the City shall determine when the Project 
and the Construction Manager’s Work is substantially complete.  “Substantial 
Completion” means construction has been completed in accordance with the Contract 
Documents to the extent that the City can use or occupy the entire Project, or the 
designated portion of the Project, for the use intended without any outstanding, 
concurrent construction at the site, except as may be required to complete or correct 
Punch List items.  A prerequisite for Substantial Completion, over and above the extent 
of construction completion required, is receipt by the City of acceptable documentation 
that Construction Manager has successfully tested and demonstrated all systems for their 
intended use.  The Date of Substantial Completion shall be confirmed by a Certificate of 
Substantial Completion signed by the City and Construction Manager.  The Certificate of 
Substantial Completion signed by the City and Construction Manager shall state the 
respective responsibilities of the City and the Construction Manager for security, 
maintenance and damage to the work and insurance.  The Certificate of Substantial 
Completion shall also include the Punch List as created by the Construction Manager and 
modified by the Architect/Engineer in consultation with the City and establish the time 
for completion and correction of all Punch List items.  If the City and the Construction 
Manager cannot agree as to the appropriate Date of Substantial Completion, such issue 
shall be submitted for dispute resolution in accordance with the procedures set forth in 
Article 13 below.  Notwithstanding such disagreement, the Construction Manager shall 
diligently proceed with completion of the Punch List items.  Warranties required by the 
Contract Documents shall commence on the Date of Substantial Completion or 
designated portion thereof unless otherwise provided in the Contract Documents. 
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11. In consultation with the Architect/Engineer, the City shall 

determine when the Project and the Construction Manager’s Work is finally completed.  
“Final Completion” means completion of the Project by the Construction Manager in 
accordance with the Contract Documents, certified to the City by the Construction 
Manager.  Final Completion shall be achieved only upon the City’s written acceptance of 
(a) the Construction, (b) all testing, (c) demonstration by the Construction Manager that 
the Work functions as required by the Contract Documents and meets all Contract 
requirements, (d) resolution of all outstanding system deficiencies and Punch List items, 
if any, (e) delivery of all as-built documentation, drawings, completed record documents 
(with revisions made after Substantial Completion), annotated submittals and Design 
Document deliverables, (f) submittal, acceptance, and delivery of the 100% complete 
O&M manuals, (g) delivery of warranties, inspection certificates, bonds and all other 
required documents, (h) all pre-requisites for final payment and (i) submittal of 
Construction Manager’s request for final payment and acceptance enclosing all required 
documentation.  Upon Final Completion the City shall issue a Certificate of Final 
Completion to the Construction Manager on behalf of the City.  Following receipt of 
payment from the City, the Construction Manager shall make all payments due to the 
Subcontractors. 

 
12. The Construction Manager shall coordinate and expedite 

submittals of information from the Subcontractors for record drawings and specification 
preparations and shall coordinate and expedite the transmittal of record documents to the 
City. 

 
B. Time Management. 

 
1. The Construction Manager shall, not less than monthly, adjust and 

update the Master Schedule and distribute copies to the City and the Architect/Engineer.  
All adjustments to the Master Schedule must be (a) made for the benefit of the Project 
and (b) acceptable to the City; provided, however, that such adjustments or updates shall 
not extend the time for performance of the Work beyond the Date of Substantial 
Completion unless such extension is requested by the Construction Manager and 
approved by the City in accordance with Section 6 below. 

 
2. The Construction Manager shall review each Subcontractor’s 

construction schedule and shall verify that the schedule is prepared in accordance with 
the requirements of the Contract Documents and that it establishes completion dates that 
comply with the requirements of the Master Schedule. 

 
3. The Construction Manager shall (a) review the progress of 

construction of each Subcontractor on a monthly basis, (b) evaluate the percentage 
completion of each construction activity as indicated in the Subcontractor’s construction 
schedule and (c) review such percentages with the Subcontractor.  This evaluation shall 
serve as data for input to the periodic construction schedule report that the Construction 
Manager shall prepare and distribute to the appropriate Subcontractor, the City and the 
Architect/Engineer.  The report shall serve as the basis for (a) determining the actual 
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progress compared to scheduled progress and (b) determining the progress payment due 
to the Subcontractor.  The Construction Manager shall determine and implement 
alternative courses of action that may be necessary to achieve contract compliance by the 
Subcontractor. 

 
4. The Construction Manager shall, prior to the issuance of a Change 

Order, determine the effect on the Master Schedule of time extensions requested by a 
Subcontractor.  The Construction Manager may require a Subcontractor to prepare and 
submit a recovery schedule in the event the Subcontractor fails to meet the Master 
Schedule. 

 
5. The Construction Manager shall prepare an occupancy plan for the 

Project.  This plan shall be provided to the City not later than 60 days prior to the 
scheduled Date of Substantial Completion. 

 
C. Cost Management. 

 
1. The Construction Manager shall, in participation with the 

Subcontractors, determine a schedule of values for each of the construction subcontracts.  
The schedule of values shall be the basis for the allocation of the contract price to the 
activities shown on the Subcontractors’ construction schedule.  The City shall approve 
the schedule of values before acceptance for progress billings. 

 
2. Each Subcontractor’s construction schedule shall have the total 

contract price allocated among the Subcontractor’s scheduled activities so that each of the 
Subcontractor’s activities shall be allocated a price and the sum of the prices of the 
activities shall equal to or less than the total contract price.  The Construction Manager 
shall review the contract price allocations and verify that such allocations are made in 
accordance with the requirements of the Contract Documents.  Progress payments to a 
Subcontractor and Construction Manager shall be based on the Subcontractor’s 
percentage of completion of the scheduled activities as set out in each Subcontractor’s 
construction schedule report and the Subcontractor’s compliance in accordance with the 
Contract Documents. 

 
3. The Construction Manager shall establish and implement a Change 

Order control system.  All proposed Change Orders shall first be described in detail in 
writing by the Architect/Engineer to the Construction Manager and then shall be 
described in detail in a request for proposal to the affected Subcontractor accompanied by 
technical drawings and specifications prepared by the Architect/Engineer.  In response to 
the request for a proposal, the Subcontractor shall submit detailed information to the 
Construction Manager for evaluation concerning the costs and time adjustments, if any, 
necessary to perform the proposed Change Order work.  The Construction Manager shall 
discuss the proposed Change Order with the Subcontractor and endeavor to determine the 
Subcontractor’s basis for the cost to perform the work and the effect, if any, on the GMP.  
The Construction Manager shall make a recommendation to the City pursuant to Section 
6 below and prior to the City’s acceptance of Change Orders and, following City 
acceptance, shall prepare the Change Order documents for approval by the City and 



873525.1 
23 

signature by the Construction Manager and Subcontractor.  In the event the Change Order 
increases the GMP, it must be approved by the City Council in the form of an amendment 
to this Agreement. 

 
4. In instances where a lump sum or unit price is not determined prior 

to performing Work described in a request for proposal as provided in subsection 
3.6(C)(3) above, the Construction Manager shall request from the Subcontractor records 
for the cost of payroll, materials and equipment and the amount of payments to its 
Subcontractors, if any, incurred by the Subcontractor in performing the Work. 

 
5. The Construction Manager shall provide trade-off studies for 

various minor construction components.  The results of the trade-off studies shall be in 
report form and distributed to the City and the Architect/Engineer. 

 
6. In consultation with the Architect/Engineer, the Construction 

Manager shall review the payment applications submitted by each Subcontractor and 
determine whether the amount requested reflects the progress of the Subcontractor’s 
work.  The Construction Manager shall make appropriate adjustments to each payment 
application and shall prepare and forward a progress payment report to the City.  The 
progress payment report shall state the total contract price, payments to date, current 
payment requested, retainage and actual amounts owed for the current period.  Included 
in this report shall be a certificate for payment that shall be signed by the Construction 
Manager and delivered to the City.  The Construction Manager shall keep the Project and 
the site on which Work is performed free and clear of all liens and claims from its 
Subcontractors, suppliers or materialmen. 

 
7. The Construction Manager shall make recommendations to the 

City concerning construction changes that may result in revisions to the Project budget or 
the GMP. 

 
D. Post-Construction Phase. 

 
1. At the conclusion of the Project, the Construction Manager shall 

prepare final Project accounting and close-out reports. 
 
2. The Construction Manager shall prepare and distribute reports as 

necessary associated with the occupancy plan. 
 

3.7 Warranties and completion. 
 

A. New Materials.  The Construction Manager warrants that all materials and 
equipment furnished under construction phase(s) of this Agreement will be (1) new unless 
otherwise specified, (2) of good quality, (3) in conformance with the Contract Documents and 
(4) free from defective workmanship, defective materials and hazardous materials.  Warranties 
shall commence on the date of Substantial Completion of the Work or of a designated portion if 
the warranted items are fully installed, operational and available for use and if not, at such time 
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after the date of Substantial Completion as they are fully installed, operational and available for 
use. 

 
B. Defective Construction.  The Construction Manager agrees to correct all 

construction performed under this Agreement which proves to be defective in workmanship and 
materials within a period of two years from the date of Substantial Completion or for such longer 
periods of time as may be set forth with respect to specific warranties required by the Contract 
Documents. 

 
C. Certificates.  The Construction Manager shall secure required certificates 

of inspection, testing or approval and deliver them to the City. 
 
D. Manuals and Warranties.  The Construction Manager shall require the 

Subcontractors to provide manufacturers’ operations and maintenance manuals, warranties and 
guarantees for materials and equipment installed in the Project.  Prior to Final Completion of the 
Project, the Construction Manager shall compile such manuals, warranties and guarantees, bind 
same in an organized manner and deliver the bound materials to the City; the City shall not be 
required to issue the final payment to the Construction Manager pursuant to Section 10.2 below 
until after the compiled manuals, warranties and guarantees have been delivered to the City. 

 
E. Inspection and Testing.  With the assistance of the City’s maintenance 

personnel, the Construction Manager shall direct the inspection of utilities and operations of 
systems and equipment for readiness, and assist in their initial start-up and testing. 

 
3.8 Additional services.  Any additional services must be authorized in advance by 

the City in writing; the Construction Manager shall furnish or obtain from others such authorized 
services.  The Construction Manager shall be paid for these additional services by the City as 
herein provided to the extent they exceed reasonably inferable obligations of the Construction 
Manager under this Agreement.  Potential additional services include: 

 
A. Planning.  Providing additional planning surveys or alternative site 

evaluations other than as required or reasonably inferred in this Article 3. 
 
B. Future/Outside of Project Design.  Providing design services relative to 

future facilities, systems and equipment that are not intended to be constructed as part of the 
Project, other than general planning and master planning for future work as indicated by the 
City’s Project program.  Providing design and engineering of any work outside the property line 
if said work is not expressly identified and included in the Scope. 

 
C. Major Document Revisions/Additional Documents.  Making major 

revisions in the construction documents, or other documents when such revisions are inconsistent 
with written approvals or instructions previously given by the City or are due to causes beyond 
the control and without the fault and negligence or partial fault or negligence of the Construction 
Manager or its consultants or agents.  Preparing additional documents for alternate, separate, or 
sequential bids or providing services in connection with bidding, negotiation, or construction 
prior to the completion of the Construction Phase, other than as required or reasonably inferred 
in this Article 3.  Making revisions to design documents after the City has approved them when 
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revisions are due to causes beyond the control and not the fault or partial fault of the 
Construction Manager. 

 
D. Advanced Soils Analysis.  Providing additional soils sampling, 

classification, and analysis other than as required or reasonably inferred in the foregoing sections 
of Article 3.  Construction Manager is entitled to rely upon the soils analysis and 
recommendations as provided by a geotechnical consultant, however, Construction Manager is 
responsible for interpretation of such data for the purpose of establishing the means and methods 
of construction and such interpretation shall not be considered additional services during the 
design phase or the construction phase. 

 
E. Expert Testimony.  Preparing to serve or serving as an expert witness for 

the City in connection with any public hearing, arbitration proceeding, or legal proceeding 
wherein the Construction Manager or Subcontractor of the Construction Manager is not a party 
or allegedly at fault; provided, however, preparing to serve or serving as a fact witness for the 
City or rendering testimony necessary to secure governmental approval for the Project shall not 
constitute an additional service. 

 
F. Survey.  Providing surveying services such as platting, mapping, 

subdivision agreements, or recording subdivision plats other than as required or reasonably 
inferred in this Article 3. 

 
G. Additional Travel.  Providing additional services and costs necessitated by 

out-of-City travel required of and approved in writing by the City other than visits to the Project 
and other than for travel required to accomplish the Work. 

 
H. Unrelated Services.  Providing any other services not otherwise included 

in this Agreement, reasonably inferred by this Agreement or not customarily furnished in 
accordance with generally accepted contractual practices consistent with the term of this 
Agreement. 

 
I. Replacement Work.  Providing consultation concerning replacement of 

Work damaged by fire or other causes and not due in whole or in part to Construction Manager’s 
action or inaction during construction, or furnishing services required in connection with the 
replacement of such work. 

 
J. Special Studies.  Providing additional special surveys, environmental 

studies, and submissions required for approvals of governmental authorities or others having 
jurisdiction over the Project, other than as required or reasonably inferred in Article 3 above. 

 
K. O&M Analysis.  Providing analyses of operating and maintenance costs, 

unless provided for in the Scope. 
 
L. Assisting with City-Performed Work.  Designing, and providing other 

services supporting the procurement of materials to be obtained, or work, if any, to be performed 
by the City, that are not a part of the Work. 
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ARTICLE 4 
CITY’S RESPONSIBILITIES 

 
4.1 Complete Information.  The City shall provide to the Construction Manager 

complete information regarding the City’s requirements for the Project. 
 
4.2 Requests for Information.  The City shall examine requests for 

information/direction submitted by the Construction Manager and shall render decisions thereto 
promptly.  The City shall furnish required information and approvals and perform its 
responsibilities and activities in a timely manner to facilitate orderly progress of the Work (A) in 
cooperation with the Construction Manager, (B) consistent with this Agreement and (C) in 
accordance with the planning and scheduling requirements and budgetary restraints of the Project 
as determined by the City. 

 
4.3 Notice to Construction Manager of Defect.  If the City observes or otherwise 

becomes aware of any fault or defect in the Project or nonconformity with the Contract 
Documents, the City shall give written notice thereof to the Construction Manager. 

 
4.4 Copies of Contract Documents.  At the request of the Construction Manager, 

sufficient copies of interim and final drawings, specifications and Contract Documents shall be 
furnished to the Construction Manager by the City at the City’s expense. 

 
4.5 Approvals.  The City shall secure, submit and pay for necessary approvals, 

easements, assessments, permits and charges required for the Project. 
 
4.6 Communication.  The City, its representatives and consultants shall communicate 

with the Subcontractors only through the Construction Manager. 
 
4.7 Notices.  The City shall send to the Construction Manager, and shall require the 

Architect/Engineer to send to the Construction Manager, copies of all notices and 
communications sent to or received by the City or the Architect/Engineer relating to the 
Construction Manager’s Services with respect to the Project. 

 
4.8 Authorized Representatives.  The City shall designate an officer, employee or 

other authorized representatives to act in the City’s behalf with respect to the Project.  The 
representatives shall have the authority allowed by law to approve minor changes in the scope of 
the Project and shall be available during working hours and as often as may be required to render 
decisions and furnish information in a timely manner. 

 
4.9 Progress Payments.  The City shall make payments to the Construction Manager 

on the basis of the Subcontractors’ payment applications that are certified by the Construction 
Manager and on the basis of the Construction Manager’s invoices for its Services performed 
pursuant to the terms and conditions of this Agreement. 
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ARTICLE 5 
CHANGES IN CONSTRUCTION MANAGER’S SERVICES 

 
Changes in Construction Manager’s Services shall only be made by a written amendment 

or change order to this Agreement signed by the City and the Construction Manager.  Changes 
involving (A) a change in the lump sum for the Services set forth in Sections 3.1, 3.2 and 3.3 
above or (B) a change in the GMP, shall be approved by the City Council as an amendment to 
this Agreement and executed by the City and the Construction Manager.  The Construction 
Manager shall not (A) perform any additional services or (B) eliminate any duties included in the 
Services until a written amendment or Change Order has been properly approved and executed 
by both parties.  The Construction Manager shall proceed to perform the Services required by the 
amendment only after receiving written notice from the City directing the Construction Manager 
to proceed. 
 

ARTICLE 6 
CONTRACT TIME 

 
6.1 Progress and Completion.  The City and the Construction Manager agree the time 

limits stated in the Contract Documents, as the same may be amended and updated by the 
Parties, are of the essence of this Agreement. 

 
6.2 Commencement of the Work.  The Work, except for the (A) Environmental 

investigation services set forth in Section 3.1 above, (B) Review of Design Documents and 
Design Remedies services set forth in Section 3.2 above, (C) Pre-Construction Phase General 
Services set forth in Section 3.3 above and (D) the GMP Proposal, if any, shall commence on or 
about the date of the GMP Amendment, and shall proceed in general accordance with the 
Schedule for the Work set forth therein. 

 
6.3 Prosecution of the Work.  The Construction Manager shall prosecute the Work so 

that the portion of the Work completed at any point in time shall be not less than as required by 
the Master Schedule.  If the delay is an Inexcusable Delay, as defined below, the Construction 
Manager shall prepare a recovery schedule for the City’s review and approval, showing how the 
Construction Manager will compensate for the delays and achieve Substantial Completion by the 
date shown on the Master Schedule.  If the Construction Manager is unable to demonstrate how 
it will overcome Inexcusable Delays, the City may order the Construction Manager to employ 
such extraordinary measures as are necessary to bring the Work into conformity with the Date of 
Substantial Completion set forth therein, the costs of which shall be included as part of the Cost 
of the Work.  If the delay is an Excusable Delay, as defined below, the City shall either (A) 
authorize an equitable extension in the Master Schedule to account for such delay, and equitably 
adjust the GMP on account of such delay or (B) request that the Construction Manager prepare a 
recovery schedule showing how (if possible) the Construction Manager can achieve Substantial 
Completion by the date shown on the Master Schedule, and equitably adjust the GMP in 
accordance with the Change Order provisions of this Agreement related to any extraordinary 
activities required of the Construction Manager on account of such recovery schedule. 
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6.4 Critical Path Activities.  To the extent the Construction Manager completes 
activities on the critical path earlier than scheduled, the savings in time on account thereof shall 
belong solely to the Construction Manager. 

 
6.5 Construction Activities.  At such time as the Construction Documents, or any 

portion thereof, are complete, the Construction Manager shall submit a revised Master Schedule 
to the City for incorporation into the Contract Documents, which will expand the Master 
Schedule approved to date, but which will not, in and of itself, change the Date of Substantial 
Completion of the Project.  This revised Master Schedule shall be based upon a Critical Path 
Method and shall show in complete detail starting and completion time of detail activities, the 
sequence of the Work and all significant activities. 

 
6.6 Extensions of Time. 
 

A. Limited to Excusable Delay.  An extension in the scheduled Date of 
Substantial Completion will only be granted in the event of Excusable Delays affecting Work 
activities on the critical path.  The Construction Manager shall be entitled to general condition 
costs and extra costs related to the Excusable Delay for idle labor, equipment inefficiency and 
lost productivity of the performance of the Work.  The Construction Manager must submit 
evidence reasonably satisfactory to the City substantiating such costs.  Such adjustment to the 
contract sum and Date of Substantial Completion shall be issued in an amendment to this 
Agreement. 

 
B. Excusable Delays.  To the extent any of the following events results in an 

actual delay in the Work affecting Work activities on the critical path, such shall constitute an 
“Excusable Delay” (to the extent not set forth below, a delay will be considered an “Inexcusable 
Delay”): 

 
1. Delays resulting from Force Majeure. 
 
2. Differing, unusual or concealed site conditions that could not 

reasonably have been anticipated by the Construction Manager in preparing the Master 
Schedule, including, without limitation, archaeological finds and unusual soil conditions 
(including rock or other geological conditions), underground foundations, abandoned or 
not properly identified utility lines and water conditions. 

 
3. Delays resulting from the existence or discovery of Hazardous 

Materials on the Site not brought to the site by or on behalf of the Construction Manager. 
 
4. Delays resulting from changes in Applicable Laws occurring after 

the date of execution of this Agreement. 
 
5. Delays occurring due to the acts or omissions of the City and those 

within the control of the City. 
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6. Delays occurring due to the acts or omissions of a utility, so long 
as Construction Manager has coordinated with the utility causing the delay and the delay 
occurs despite reasonable steps taken by Construction Manager to avoid the delay. 

 
7. Delays resulting from weather conditions which make it 

unreasonable to perform the Work in accordance with the Master Schedule. 
 

C. Process for Requesting Extension of Time.  In order to obtain an extension 
of time due to an Excusable Delay, the Construction Manager shall comply with the following 
requirements:  The Construction Manager shall notify the City of the Excusable Delay as soon as 
practicable, but in no event more than seven Days after the Construction Manager becomes 
aware of the occurrence of the Excusable Delay.  Such notice shall describe the Excusable Delay 
and shall state the approximate number of Days the Construction Manager expects to be delayed.  
After the cessation of the Excusable Delay, the Construction Manager shall notify the City of the 
number of Days the Construction Manager believes that its activities were in fact delayed by the 
Excusable Delay.  In the event that the delay arises as a result of a Change Order request by the 
City, the request for an extension of time contained in the resulting Change Order proposal or 
amendment to this Agreement, as applicable, shall be deemed sufficient for purposes of this 
subsection. 

 
D. City Determination.  Within ten Days after cessation of an event giving 

rise to either an Excusable Delay or Inexcusable Delay, the parties will use good faith efforts to 
agree on the extent to which the Work has been delayed and whether the delay is an Excusable 
Delay or an Inexcusable Delay.  In the absence of agreement between the parties as to the then 
current status of Excusable Delays and Inexcusable Delays, the City will provide the 
Construction Manager with written notice of City’s determination of the number of Days of 
Excusable Delay and/or Inexcusable Delay within ten Days after receipt by the City of the 
Construction Manager’s written request for such determination.  The Construction Manager shall 
not, however, deem an issuance by the City of such a determination to be a concurrence of the 
matters set forth in the Construction Manager’s request, and the Construction Manager may 
invoke the dispute resolution procedures set forth in Article 13 below with respect to such 
determination. 

 
6.7 Concurrent Delays.  To the extent the Construction Manager may be entitled to an 

extension of time due to an Excusable Delay, but the performance of the Work would have been 
suspended, delayed or interrupted by the fault or neglect of the Construction Manager or by an 
Inexcusable Delay, the Construction Manager shall not be entitled to any additional costs for the 
period of such concurrency. 

 
6.8 Weather Delays.  The Construction Manager shall include and clearly identify an 

appropriate number of Days of weather-related delays within (A) the aggregate Master Schedule 
for the Work and within the portions of the Master Schedule submitted with the GMP Proposal 
relating to any phase of the Project and (B) the GMP Amendment.  If the Construction Manager 
experiences additional weather-related delays beyond the number of Days set forth in the Master 
Schedule and the GMP Amendment, the Construction Manager shall be entitled to 
commensurate extension of time and reimbursement of costs associated with such delay; 
provided such requests for extensions of time are submitted and approved according to the 
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process set forth in Section 6.6 above.  If the Construction Manager fails to include an 
appropriate number of Days of weather-related delays within the GMP Proposal for any portion 
of the Project, Construction Manager shall not be eligible for any extension of time or 
reimbursement of costs related to otherwise Excusable Delays relating to the GMP Proposal. 

 
6.9 Liquidated Damages. 
 

A. Established.  The Construction Manager and the City acknowledge that in 
the event that the Construction Manager fails to achieve Substantial Completion or Final 
Completion of the Project by the dates established therefore in the GMP Amendment, as 
adjusted, the City will incur substantial damages and the extent of such damages shall be 
incapable of accurate measurement.  Nonetheless, the parties acknowledge that on the date of 
this Agreement, the amount of liquidated damages set forth below represents a good faith 
estimate as to the actual potential damages that the City would incur as a result of late 
Substantial Completion or Final Completion of the Project.  Such liquidated damages shall be the 
sole and exclusive remedy of the City for late completion of the Project, and the City hereby 
waives all other remedies available at law or in equity with respect to losses resulting from late 
completion.  The amount of the liquidated damages calculated hereunder does not include any 
penalty. 

 
B. Amount of Liquidated Damages. 

 
1. If the Construction Manager fails to achieve Substantial 

Completion of for that portion of the Work applicable to a particular GMP Proposal on or 
before the Date of Substantial Completion set forth in the applicable GMP Proposal, as 
adjusted, for any reason other than Excusable Delays, the Construction Manager shall pay 
to the City liquidated damages in the amount per Day as determined by the Maricopa 
Association of Governments specifications existing on the date this Agreement is 
approved by the City Council (the “MAG Specifications”) for each Day the Date of 
Substantial Completion is delayed beyond the Date of Substantial Completion set forth in 
the applicable GMP Amendment. 

 
2. If the Construction Manager fails to achieve Final Completion of 

for that portion of the Work applicable to a particular GMP Proposal on or before the 
Date of Final Completion, as adjusted, for any reason other than Excusable Delays, the 
Construction Manager shall pay to the City liquidated damages in the amount per Day as 
determined by MAG Specifications for each Day the Date of Final Completion is delayed 
beyond the Date of Final Completion established according to the applicable GMP 
Amendment. 

 
3. In no case may the amount of liquidated damages due under this 

subsection 6.9(B) for any single Day of delay exceed the highest amount, as determined 
according to MAG Specifications, that would be charged for any single Inexcusable 
Delay existing on such Day. 
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4. Payment of liquidated damages is to be made contemporaneously 
with any required payment to the Construction Manager, and such payments may be 
offset against each other. 

 
ARTICLE 7 

COMPENSATION FOR CONSTRUCTION MANAGER SERVICES 
 

7.1 Pre-construction Phase Compensation. 
 
A. Architect/Engineer’s Services Not Included.  The cost of services 

performed directly by the Architect/Engineer is not included in the Construction Manager’s 
compensation. 

 
B. Amount.  The City shall pay the Construction Manager an amount not to 

exceed $58,569.00 for services performed during the Pre-construction Phase, as set forth in 
Sections 3.1, 3.2 and 3.3 above, and as more particularly described in Exhibit I, attached hereto 
and incorporated herein by reference, including all cost items, allowances and reimbursable 
expenses. 

 
C. Equitable Adjustment.  Compensation of Pre-construction Phase Services 

shall be equitably adjusted if such services extend beyond March 31, 2008, for reasons beyond 
the reasonable control and not the fault or partial fault of the Construction Manager or as 
provided in Section 9.1 below.  For changes in Pre-construction Phase Services, compensation 
shall be adjusted as mutually agreed upon by the City and the Construction Manager at the time 
of such extended services. 

 
D. Payments.  Payments for Pre-construction Phase Services shall be due and 

payable within 30 days following approval of the Construction Manager’s monthly invoice by 
the City.  Payments due the Construction Manager that are unpaid for more than 30 days from 
the due date of the invoice shall bear interest at the statutory rate. 

 
7.2 Construction phase compensation. 
 

A. Guaranteed Maximum Price.  If the City and the Construction Manager 
agree upon a GMP, the City shall, up to the amount of the applicable GMP established in the 
GMP Amendment and as it may be adjusted under Article 9 below, compensate the Construction 
Manager for Work performed following the commencement of the construction phase as set 
forth in Article 8 below. 

 
B. Adjustments; Savings.  The compensation to be paid under this Section 

7.2 shall not exceed the GMP established in the GMP Amendment, as adjusted under Article 9 
below.  In the event the Cost of the Work is less than the GMP, as adjusted, the City shall retain 
the resulting savings. 

 
C. Payments.  Payment for Construction Phase Services shall be as set forth 

in Article 10 below.  Construction Manager shall be compensated for pre-construction services to 
be provided after construction has commenced in accordance with the Scope. 
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D. Construction Phase Fees.  The Construction Phase Fee shall be itemized, 

in detail, as a part of the GMP and includes the following items, if directly related to the Work: 
 

1. Salaries and other mandatory or customary compensation of the 
Construction Manager’s employees at its principal and branch offices, except employees 
listed in subsection 8.2(B) below. 

 
2. General and administrative expenses of the Construction 

Manager’s principal and branch offices other than the field office, except as may be 
expressly included in Article 8 below. 

 
3. The Construction Manager’s capital expenses, including interest on 

the Construction Manager’s capital employed for the Work. 
 
4. Costs related to the Construction Manager’s safety program. 
 
5. Construction Manager’s reasonable profit. 
 

7.3 Adjustment in the Construction Phase Fee.  Adjustment to the Construction Phase 
Fee shall be made as follows: 

 
A. Changes in the Work.  For changes in the Work as provided in Article 9 

below, the Construction Phase Fee shall be adjusted as mutually agreed by the parties, in writing, 
prior to commencement of any work pursuant to such changes. 

 
B. Delays in the Work.  For delays in the Work not caused, in whole or in 

part, by the Construction Manager, Subcontractors, anyone directly or indirectly employed by 
them or anyone for whose acts they may be liable.  There will be an equitable adjustment in the 
Construction Phase Fee to compensate the Construction Manager for increased expenses due to 
unforeseeable circumstances, subject to Article 6 above. 

 
C. Replacement Work.  If the Construction Manager is placed in charge of 

managing the replacement of an insured or uninsured loss not caused by or the fault of the 
Construction Manager or other parties identified in subsection 7.3(B) above, the Construction 
Manager shall be paid an additional fee in the same proportion that the Construction Phase Fee 
bears to the estimated Cost of the Work, or as otherwise agreed to by the parties. 

 
ARTICLE 8 

COST OF THE WORK 
 

The City agrees to pay the Construction Manager for the Cost of the Work as defined in 
this Article 8.  This payment shall be in addition to the Construction Phase Fee stipulated in 
Article 7 above.  However, in no event shall the City pay the Contractor total compensation 
greater than the aggregate amount of the pre-construction phase compensation and the GMP 
established in the GMP Amendment, as it may be adjusted pursuant to Article 9 below. 
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8.1 Cost Items for Pre-construction Phase Services.  Compensation for cost items 
related to Pre-construction Phase Services shall be included as part of the pre-construction phase 
compensation as provided in Section 7.1 above. 

 
8.2 Cost Items for Construction Phase Services. 
 

A. Cost Defined.  The phrase “Cost of the Work” or “Actual Cost of the 
Work” shall include all amounts paid by the City to the Construction Manager for payment to all 
separate Subcontractors, labor, equipment, material, suppliers and equipment lessors for all 
Work, material, and equipment supplied to the Project including: 

 
1. Wages paid for labor in the direct employ of the Construction 

Manager in the performance of the Work. 
 
2. Salaries of Construction Manager’s (a) employees when (i) 

stationed at the field office located at the Project site and (ii) working on matters directly 
related to the Project, in whatever capacity employed, (b) employees engaged on the road 
expediting the production or transportation of material and equipment and (c) employees 
from the principal or branch office performing the functions listed below, if such 
functions are directly related to the Work. 

 
3. Cost of all employee benefits and taxes including but not limited 

to, unemployment compensation, Social Security, health, welfare, retirement and other 
fringe benefits as required by law, labor agreements, or paid under the Construction 
Manager’s standard personnel policy, insofar as such costs are paid to employees of the 
Construction Manager who are included in the Cost of the Work under this subsection 
8.2(A). 

 
4. Reasonable transportation, travel and hotel expenses of the 

Construction Manager’s personnel incurred in connection with the Work. 
 
5. Cost of all materials, supplies and equipment incorporated in the 

Work, including costs of inspection, testing, transportation, storage and handling. 
 
6. Payments made by the Construction Manager to Subcontractors for 

Work performed under this Agreement. 
 
7. Fees and expenses for design services procured by the 

Construction Manager. 
 
8. Cost, including transportation and maintenance of all materials, 

supplies, equipment and temporary facilities that are consumed in the performance of the 
Work. 

 
9. Rental charges paid by Construction Manager to third parties for 

all necessary machinery and equipment, exclusive of hand tools owned by workers, used 
at the site of the Work including installation, repair and replacement, dismantling, 
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removal, maintenance, transportation and delivery costs.  Such rental charges shall be 
consistent with those prevailing in the Phoenix metropolitan area. 

 
10. Cost of premiums for normal and customary Construction 

Manager’s Subcontractor default insurance at the rate of 1.25% of the cost of 
subcontracts and Subcontractor’s liability, workman’s compensation and builders risk 
insurance as required pursuant to Article 11 below, which shall be identified as separate 
line items within the GMP. 

 
11. Sales, use, gross receipts or other taxes, tariffs or duties related to 

the Work for which the Construction Manager is liable. 
 
12. Permits, fees, licenses and tests. 
 
13. All costs associated with establishing, equipping, operating, 

maintaining and demobilizing the field office at the Project site. 
 
14. Reproduction costs, photographs, long distance telephone calls and 

facsimiles, data processing services, postage, express delivery charges and telephone 
service at the Project site. 

 
15. All water, power and fuel costs necessary for the Work. 
 
16. Cost of removal of all non-hazardous substances, debris and waste 

materials. 
 
17. Costs incurred due to an emergency affecting the safety of persons 

and/or property, excluding such costs related to the negligence or willful acts of the 
Construction Manager or any person or entity for whom the Construction Manager is 
responsible. 

 
18. All costs directly incurred in the performance of the Work or in 

connection with the Project, and not included in the Construction Phase Fee as set forth in 
Article 7 above, which are reasonably inferable from the Contract Documents as 
necessary to produce the intended results, subject to the maximum price limitation 
established by the GMP. 

 
B. Cost Exclusions.  The Cost of the Work shall not include the following: 

 
1. All professional fees paid by the City to the Architect/Engineer or 

other consultants retained directly by the City. 
 
2. All costs paid directly by the City to Subcontractors or suppliers 

retained directly by the City and outside the scope of the GMP. 
 
3. All Additional Service costs as defined herein. 
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4. All other costs not within the control of the Construction Manager 
or identified as being not within the GMP. 

 
5. All fees paid to the Construction Manager except those fees that 

may be paid to Construction Manager for Pre-construction Phase Services above. 
 

C. Determination of “Cost of the Work” or “Actual Cost of the Work”  
 
1. The City and the Construction Manager understand and agree that 

the GMP agreed to under this Project will be administered as a Measured Quantity/Unit 
Price Guaranteed Not-to-Exceed Contract.  This Not-to-Exceed amount is defined by the 
individual work items and their associated competitively bid and/or negotiated unit prices 
plus negotiated on-site general conditions, fee structures, markups and Construction 
Manager’s Contingency.  Final contract price/payout will be based on field measured 
final completed quantities, approved unit prices and approved change orders.  
Furthermore, the term “actual cost” is defined as the final negotiated unit prices (costs) 
mutually agreed to by the City and Construction Manager.  The City and the Construction 
Manager understand and agree that individually priced, “self-performed” items may 
include the cost associated with the risk of delivering the work. 

 
2. The City and the Construction Manager understand and agree that 

the City, its authorized representatives, and/or the appropriate federal or state agencies 
may audit the Construction Manager’s records to verify the accuracy and appropriateness 
of all pricing data, including data used to negotiate any GMP, and including, but not 
limited to: self-performed items, qualifications-only selected Subcontractor items, 
Change Orders, use of Allowance funds and use of Construction Manager’s Contingency 
funds.  The City and its authorized representatives shall have access, during normal 
working hours, to all necessary Construction Manager and Subcontractor facilities, and 
shall be provided adequate and appropriate workspace, in order to conduct audits in 
compliance with the provisions of this subsection.  The City shall give Construction 
Manager or Subcontractor reasonable advance notice of intended audits. 

 
8.3 Discounts.  All discounts for prompt payment shall accrue to the City to the extent 

such payments are made directly by the City.  To the extent payments are made with funds of the 
Construction Manager, all cash discounts shall accrue to the Construction Manager.  All trade 
discounts, rebates and refunds, and all returns from sale of surplus materials and equipment, shall 
be credited to the Cost of the Work. 

 
ARTICLE 9 

CHANGES IN THE WORK 
 

9.1 Change Orders and GMP Adjustments.  Changes in the Work that are within the 
general scope of this Agreement may be accomplished by Change Order without invalidating 
this Agreement; provided, however, that any change in the Work that will result in an increase to 
the GMP or extension of the date of Substantial Completion shall be approved by a written 
amendment to this Agreement.  Each adjustment in the GMP resulting from a Change Order 
shall be adjusted by written amendment to this Agreement and shall clearly separate the amount 
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attributable to compensation for the Construction Phase General Services, the Construction 
Services and other Cost of the Work. 

 
9.2 Determination of Cost.  An increase or decrease in the GMP resulting from a 

change in the Work shall be determined by one or more of the following methods: 
 
A. Unit prices set forth in this Agreement or as subsequently agreed. 
 
B. Mutually accepted, itemized lump sum. 
 
C. Costs determined as defined in Article 8 above. 
 
D. If an increase or decrease cannot be agreed to as set forth in subsections 

9.2(A) and (B) and the City issues a written order for the Construction Manager to proceed with 
the change, the cost of the change in the Work shall be determined by the reasonable expense or 
savings of the performance of the Work resulting from the change. 

 
9.3 No Obligation to Perform.  The Construction Manager shall not be obligated to 

perform changed Work until a Change Order or amendment to this Agreement, as applicable, has 
been executed by the City and the Construction Manager, except as provided in subsection 
9.2(D) above. 

 
9.4 Adjustment of Unit Prices.  If a proposed Change Order alters original quantities 

to a degree that application of previously agreed to unit prices would be inequitable to either the 
City or the Construction Manager, the unit prices shall be equitably adjusted and, if the result is 
an increase to the GMP, an amendment to this Agreement shall be executed. 

 
9.5. Unknown Conditions.  If, in the performance of the Work, the Construction 

Manager or its Subcontractor finds latent, concealed or subsurface physical conditions that (A) 
differ from the conditions the Construction Manager or its Subcontractor should have reasonably 
anticipated, (B) differ substantially from available soils reports or (C) differ substantially and 
materially from those normally encountered and generally recognized as inherent in the kind of 
work provided for in this Agreement at this location (occurrence of shifting and expansive soils, 
including clay soils and sandstone expressly noted as commonly occurring in the Project area), 
then the GMP compensation and/or the date of Substantial Completion may be equitably 
adjusted only if the Construction Manager notifies the City within seven days after the conditions 
are first observed in accordance with Article 6 above. 

 
9.6 Emergencies.  In any emergency affecting the safety of persons and/or property, 

the Construction Manager shall act, at its discretion, to prevent threatened damage, injury or loss.  
Any change in a GMP, compensation for Pre-construction Phase Services, the Construction 
Phase Fee and/or extension of the Date of Substantial Completion on account of emergency work 
shall be determined as provided in this Agreement. 
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ARTICLE 10 
PAYMENT FOR CONSTRUCTION PHASE SERVICES 

 
10.1 Progress Payments. 
 

A. Submittal Process.  On or before the 15th day of each month after the 
Construction Phase has commenced, the Construction Manager shall submit to the City an 
“Application for Payment” consisting of the Cost of the Work performed up to the end of the 
prior month, including the cost of material stored on the site or at other locations approved by the 
City, along with a proportionate share of the Construction Phase Fee.  Prior to submission of the 
next Application for Payment, the Construction Manager shall make available at the request of 
the City a statement accounting for the disbursement of funds received under the previous 
Application for purposes of audit.  The form and extent of such statement shall be as agreed upon 
between the City and Construction Manager. 

 
B. City’s Payment.  Within seven days after approval of each monthly 

Application for Payment, the City shall pay directly to the Construction Manager the appropriate 
amount for which Application for Payment is made, less amounts (1) previously paid by the 
City, (2) sufficient to pay expenses the City reasonably expects to incur in correcting deficiencies 
which are set forth in writing and provided to the Construction Manager and (3) any retainage as 
set forth in Section 10.2 below. 

 
C. No Liens.  The Construction Manager warrants and guarantees that the 

title to all Work, materials and equipment covered by an Application for Payment, whether 
incorporated in the Project or not, will pass to the City upon receipt of such payment by the 
Construction Manager free and clear of all liens, claims, security interests or encumbrances. 

 
D. Non-Conforming Work.  The City’s progress payment, occupancy or use 

of the Project, whether in whole or in part, shall not be deemed as acceptance of any Work not 
conforming to the requirements of this Agreement or the Contract Documents. 

 
E. Unfinished Items.  Upon Substantial Completion of the Work, the City 

shall pay the Construction Manager the unpaid balance of the Cost of the Work, compensation 
for Pre-construction Phase Services and the Construction Phase Fee, less a sum equal to the 
Construction Manager’s estimated cost of completing any unfinished items as agreed to between 
the City and the Construction Manager as to extent and time for completion.  The City thereafter 
shall pay the Construction Manager monthly the amount retained for unfinished items as each 
item is completed. 

 
10.2 Retainage. 
 

A. Exemptions to Retainage Requirement.  No Retainage shall be withheld 
with respect to gross receipts tax, premiums for bonds and insurance and payment for 
Pre-construction Services,  
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B. Amount Retained.  With respect to the Work, the City shall retain ten per 
cent (10%) of the amount of each estimate until Final Completion and acceptance of all material, 
equipment and work covered by the Contract Documents. 

 
1. Any securities submitted by Construction Manager in lieu of 

retainage as may be allowed by law, shall be deposited in an escrow account by the City.  
The City shall be listed as Payee or Multiple Payee with Construction Manager on all 
such securities. 

 
2. When the Work is fifty per cent (50%) completed, one-half of the 

amount retained including any securities substituted pursuant to subsection 10.2(B)(1) 
shall be paid to the Construction Manager on the Construction Manager’s request, 
provided the Construction Manager is making satisfactory progress on the Work and 
there is no specific cause or claim requiring a greater amount to be retained.  After the 
construction Work is fifty per cent (50%) completed, no more than five per cent (5%) of 
the amount of any subsequent progress payments made under the Contract Documents 
may be retained, provided the Construction Manager is making satisfactory progress on 
the Project.  If, at any time, the City determines satisfactory progress is not being made, 
ten per cent (10%) retention shall be reinstated for all progress payments made under the 
Contract Documents after the determination. 

 
10.3 Payment for On-site and Off-site Stored Materials.  Payment shall be made on 

account of materials and equipment delivered and suitably stored at the Project site for 
subsequent incorporation in the Work.  Payment may similarly be made for materials and 
equipment suitably stored off the Site, conditioned upon the Construction Manager furnishing 
evidence to the Owner that (A) title to the materials and equipment will pass to the City upon 
payment therefore, (B) the materials and equipment are adequately insured and (C) such other 
matters as the City may reasonably request in order to protect its interests. 

 
10.4 Title to Construction Work.  The Construction Manager warrants that title to all 

Work covered by an Application for Payment shall pass to the City no later than the time of 
payment.  The Construction Manager further warrants that upon submittal of an Application for 
Payment, all Work for which Applications for Payment have been previously issued and 
payments received from the City shall be free and clear of liens, claims, security interests or 
encumbrances in favor of the Construction Manager, Subcontractors, material suppliers, or other 
persons or entities making a claim by reason of having provided labor, materials and equipment 
relating to the Work. 

 
10.5 Offset. 
 
A. Offset for Damages.  In addition to all other remedies at law or equity, the 

City may offset from any money due to the Construction Manager any amounts Construction 
Manager owes to the City for damages resulting from breach or deficiencies in performance or 
breach of any obligation under this Agreement. 

 
b. Offset for Delinquent Fees or Taxes.  The City may offset from any 

money due to the Construction Manager any amounts Construction Manager owes to the City for 
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delinquent fees, transaction privilege taxes and property taxes, including any interest or 
penalties. 

 
10.6 Final Payment. 
 

A. Fully Completed Work.  Final payment, consisting of the unpaid balance 
of (1) the Cost of the Work, (2) compensation for Pre-Construction Phase Services and (3) the 
Construction Phase Fee, shall be due and payable when the Work is fully completed and 
accepted by the City.  Before issuance of final payment, the City may request satisfactory 
evidence that all payrolls, materials bills and other indebtedness connected with the Work have 
been paid or otherwise satisfied. 

 
B. Waiver of Claims.  In making final payment, the City waives all claims 

against the Construction Manager except for: 
 

1. Outstanding liens. 
 
2. Improper workmanship or defective materials. 
 
3. Work not in conformance with the Contract Documents or work 

not completed. 
 
4. Terms of any special warranties required by the Contract 

Documents. 
 
5. Delivery to City of all warranties, operation and maintenance 

manuals, record drawings and other documents as required by the Contract Documents. 
 
6. Right to audit Construction Manager records for a period of three 

years. 
 
7. Claims previously made in writing and which remain unsettled. 
 

C. Acceptance as Waiver.  Acceptance of final payment by the Construction 
Manager shall constitute a waiver of affirmative claims by the Construction Manager against the 
City, its employees, elected officials and agents, except those previously made in writing and 
identified as unsettled at the time of final payment. 

 



873525.1 
40 

ARTICLE 11 
INSURANCE AND BONDS 

 
11.1 Insurance Representations and Requirements. 
 

A. General. 
 

1. Insurer Qualifications.  Without limiting any obligations or 
liabilities of Construction Manager, Construction Manager shall purchase and maintain, 
at its own expense, hereinafter stipulated minimum insurance with insurance companies 
duly licensed by the State of Arizona with an AM Best, Inc. rating of A- or above with 
policies and forms satisfactory to the City.  Failure to maintain insurance as specified 
herein may result in termination of this Agreement at the City’s option. 

 
2. No Representation of Coverage Adequacy.  By requiring insurance 

herein, City does not represent that coverage and limits will be adequate to protect 
Construction Manager.  City reserves the right to review evidence of any and all of the 
insurance policies and/or endorsements cited in this Agreement but has no obligation to 
do so.  Failure to demand such evidence of full compliance with the insurance 
requirements set forth in this Agreement or failure to identify any insurance deficiency 
shall not relieve Construction Manager from, nor be construed or deemed a waiver of, its 
obligation to maintain the required insurance at all times during the performance of this 
Agreement. 

 
3. Additional Insured.  All insurance coverage and self insured 

retention or deductible portions, except Workers’ Compensation insurance and 
Professional Liability insurance, if applicable, shall name, to the fullest extent permitted 
by law for claims arising out of the performance of the work included in this Agreement, 
the City, its agents, representatives, officers, directors, officials and employees as 
Additional Insured as specified under the respective coverage sections of this Agreement. 

 
4. Coverage Term.  All insurance required herein shall be maintained 

in full force and effect until all work or services required to be performed under the terms 
of this Agreement are satisfactorily performed, completed and formally accepted by the 
City, unless specified otherwise in this Agreement. 

 
5. Primary Insurance.  Construction Manager’s insurance shall be 

primary insurance with respect to performance of the work included in this Agreement 
and in the protection of City as an Additional Insured. 

 
6. Claims Made.  In the event any insurance policies required by this 

Agreement are written on a “claims made” basis, coverage shall extend, either by keeping 
coverage in force or purchasing an extended reporting option, for three years past 
completion and acceptance of the Work or services.  Such continuing coverage shall be 
evidenced by submission of annual Certificates of Insurance citing applicable coverage is 
in force and contains the provisions as required herein for the three-year period. 
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7. Waiver.  All policies, including Workers’ Compensation insurance, 
shall contain a waiver of rights of recovery (subrogation) against the City, its agents, 
representatives, officials, officers and employees for any claims arising out of the work or 
services of Construction Manager.  Construction Manager shall arrange to have such 
subrogation waivers incorporated into each policy via formal written endorsement 
thereto. 

 
8. Policy Deductibles and or Self Insured Retentions.  The policies 

set forth in these requirements may provide coverage that contains deductibles or self-
insured retention amounts.  Such deductibles or self-insured retention shall not be 
applicable with respect to the policy limits provided to City.  Construction Manager shall 
be solely responsible for any such deductible or self-insured retention amount.  City, at its 
option, may require Construction Manager to secure payment of such deductible or self-
insured retention by a surety bond or irrevocable and unconditional letter of credit. 

 
9. Use of Subcontractors.  If any work under this Agreement is 

subcontracted in any way, Construction Manager shall execute written agreement with 
Subcontractor containing the indemnification provisions set forth in Section 11.2 below 
and insurance requirements set forth herein protecting the City and Construction 
Manager.  At Construction Manager’s option and at Construction Manager’s sole risk, 
Construction Manager may, subject to the City’s prior, written approval, which approval 
shall not be unreasonably withheld, allow subcontractors to deviate from these insurance 
requirements due to insurance market availability or affordability issues.  Construction 
Manager shall be responsible for executing the agreement with Subcontractor and 
obtaining certificates of insurance verifying the insurance requirements. 

 
10. Evidence of Insurance.  Prior to commencing any work or services 

under this Agreement, Construction Manager shall furnish the City with suitable evidence 
of insurance in the form of certificate(s) of insurance and a copy of the declaration 
page(s) of the insurance policies or formal endorsement as required by this Agreement, 
issued by Construction Manager’s insurer(s) as evidence that policies are placed with 
acceptable insurers as specified herein and provide the required coverages, conditions and 
limits of coverage specified in this Agreement and that such coverage and provisions are 
in full force and effect.  Confidential information such as the policy premium may be 
redacted from the declaration page(s) of each insurance policy, provided that such 
redactions do not alter any of the information required by this Agreement.  If a certificate 
of insurance is submitted as verification of coverage, the City shall reasonably rely upon 
the certificate of insurance and declaration page(s) of the insurance policies as evidence 
of coverage but such acceptance and reliance shall not waive or alter in any way the 
insurance requirements or obligations of this Agreement.  In the event any insurance 
policy required by this Agreement is written on a “claims made” basis, coverage shall 
extend for two years past Final Completion and the City’s acceptance of the Consultant’s 
work or services and as evidenced by annual certificates of insurance.  If any of the 
policies required by this Agreement expire during the life of this Agreement, it shall be 
Consultant’s responsibility to forward renewal certificates and declaration page(s) to the 
City 30 days prior to the expiration date.  All certificates of insurance and declarations 
required by this Agreement shall be identified with a RFQ number and title.  A $25.00 
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administrative fee shall be assessed for all certificates or declarations received without 
the appropriate RFQ number and title.  Additionally, certificates of insurance and 
declaration page(s) of the insurance policies submitted without referencing a contract 
number will be subject to rejection and may be returned or discarded.  Certificates of 
insurance and declaration page(s) shall specifically include the following provisions: 

 
a. The City, its agents, representatives, officers, directors, 

officials and employees are Additional Insureds as follows: 
 

(i) Commercial General Liability - Insurance Services 
Office, Inc., (“ISO”) Form CG 20 10 03 97 or more 
current edition. 

 
(ii) Auto Liability - ISO Form CA 20 48 or equivalent. 
 
(iii) Excess Liability - Follow Form to underlying 

insurance. 
 

b. Construction Manager’s insurance shall be primary 
insurance with respect to performance of the Work included in this Agreement. 

 
c. All policies, including Workers’ Compensation, waive 

rights of recovery (subrogation) against City, its agents, representatives, officers, 
officials and employees for any claims arising out of work or services performed 
by Construction Manager under this Agreement. 

 
d. A 30-day advance notice cancellation provision.  If 

ACORD certificate of insurance form is used, the phrases in the cancellation 
provision “endeavor to” and “but failure to mail such notice shall impose no 
obligation or liability of any kind upon the company, its agents or representatives” 
shall be deleted.  Certificate forms other than ACORD form shall have similar 
restrictive language deleted. 

 
B. Required Insurance Coverage. 
 

1. Commercial General Liability.  Construction Manager shall 
maintain “occurrence” form Commercial General Liability insurance with an unimpaired 
limit of not less than $5,000,000 for each occurrence, $5,000,000 Products and 
Completed Operations Annual Aggregate and a $5,000,000 General Aggregate Limit.  
The policy shall cover liability arising from premises, operations, independent 
contractors, products-completed operations, personal injury and advertising injury.  
Coverage under the policy will be at least as broad as ISO policy form CG 00 010 93 or 
more recent edition thereof, including but not limited to, separation of insured’s clause.  
To the fullest extent allowed by law, for claims arising out of the performance of this 
Agreement, the City, its agents, representatives, officers, officials and employees shall be 
cited as an Additional Insured under ISO, Commercial General Liability Additional 
Insured Endorsement form CG 20 10 03 97, or more recent edition thereof, which shall 
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read  “Who is an Insured is amended to include as an insured the person or organization 
shown in the schedule, but only with respect to liability arising out of “your work” for 
that insured by or for you.”  If any Excess insurance is utilized to fulfill the requirements 
of this subsection, such Excess insurance shall be “follow form” equal or broader in 
coverage scope than underlying insurance. 

 
2. Professional Liability.  If this Agreement is the subject of any 

professional services or work, or if Construction Manager engages in any professional 
services or work adjunct or residual to performing the work under this Agreement, 
Construction Manager shall maintain Professional Liability insurance covering negligent 
errors and omissions arising out of the work or services performed by Construction 
Manager, or anyone employed by Construction Manager, or anyone for whose negligent 
acts, mistakes, errors and omissions Construction Manager is legally liable, with an 
unimpaired liability insurance limit of $1,000,000 each claim and $2,000,000 all claims.  
In the event the Professional Liability insurance policy is written on a “claims made” 
basis, coverage shall extend for three years past completion and acceptance of the work 
or services, and Construction Manager shall be required to submit certificates of 
insurance and a copy of the declaration page(s) of the insurance policies evidencing 
proper coverage is in effect as required above. 

 
3. Vehicle Liability.  Construction Manager shall maintain Business 

Automobile Liability insurance with a limit of $5,000,000 each occurrence on 
Construction Manager’s owned, hired and non-owned vehicles assigned to or used in the 
performance of the Construction Manager’s work or services under this Agreement.  
Coverage will be at least as broad as ISO coverage code “1” “any auto” policy form CA 
00 01 12 93 or equivalent thereof.  To the fullest extent allowed by law, for claims arising 
out of the performance of this Agreement, the City, its agents, representatives, officers, 
directors, officials and employees shall be cited as an Additional Insured under ISO 
Business Auto policy Designated Insured Endorsement form CA 20 48 or equivalent.  If 
any Excess insurance is utilized to fulfill the requirements of this subsection, such Excess 
insurance shall be “follow form” equal or broader in coverage scope then underlying 
insurance. 

 
4. Workers’ Compensation Insurance.  Construction Manager shall 

maintain Workers’ Compensation insurance to cover obligations imposed by federal and 
state statutes having jurisdiction of Construction Manager’s employees engaged in the 
performance of work or services under this Agreement and shall also maintain Employers 
Liability Insurance of not less than $500,000 for each accident, $500,000 disease for each 
employee and $1,000,000 disease policy limit. 

 
5. Builder’s Risk Insurance.  The Construction Manager shall be 

responsible for purchasing and maintaining insurance to protect the Project from perils of 
physical loss.  The insurance shall provide for the full cost of replacement for the entire 
Project at the time of any loss.  The insurance shall include as named insureds the City, 
the Construction Manager, the Construction Manager’s Subcontractors and 
subsubcontractors and shall insure against loss from the perils of fire and all-risk 
coverage for physical loss or damage due to theft, vandalism, collapse, malicious 
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mischief, transit, flood, earthquake, testing, resulting loss arising from defective design, 
negligent workmanship or defective material.  The Construction Manager shall increase 
the coverage limits as necessary to reflect changes in the estimated replacement cost. 

 
C. Cancellation and Expiration Notice.  Insurance required herein shall not 

expire, be canceled, or materially changed without 30 days’ prior, written notice to the City. 
 

11.2 Indemnity.  To the fullest extent permitted by law, the Construction Manager shall 
defend, indemnify and hold harmless the City, its agents, representatives, officers, directors, 
officials and employees for, from and against all claims, damages, losses and expenses 
(including but not limited to attorney fees, court costs and the cost of appellate proceedings) 
relating to, arising out of, or alleged to have resulted from the negligent or intentional acts, 
errors, mistakes, omissions, work or services of the Construction Manager, its employees, agents, 
or any tier of subcontractors in the performance of this Agreement.  Construction Manager’s 
duty to defend, hold harmless and indemnify the City, its agents, representatives, officers, 
directors, officials and employees shall arise in connection with any claim, damage, loss or 
expense that is attributable to bodily injury, sickness, disease, death, or injury to, impairment or 
destruction of tangible real or personal property, including loss of use resulting therefrom, to the 
extent caused by any negligent or intentional acts, errors, mistakes, omissions, work or services 
in the performance of the work included in this Agreement of the Construction Manager’s 
employee or any tier of subcontractor or any other person for whose negligent or intentional acts, 
errors, mistakes, omissions, work or services the Construction Manager may be legally liable.  
The amount and type of insurance coverage requirements set forth below will in no way be 
construed as limiting the scope of the indemnity in this subsection. 

 
11.3 Performance and Payment bonds. 
 

A. Performance Bond.  After the City and the Construction Manager have 
agreed to a GMP but prior to commencing the Construction Phase attributable to such GMP, the 
Construction Manager shall be required to furnish the City with an irrevocable security binding 
the Construction Manager to provide faithful performance of the Agreement in the amount of 
100% of the percentage of the GMP attributable to the Construction Phase, payable to the City.  
Performance security shall be in the form of a performance bond, certified check or cashier’s 
check.  If the Construction Manager fails to execute the security document as required, the 
Construction Manager may be found in material default and the Agreement, permitting the City 
to terminate this Agreement for cause as set forth in Section 12 below.  In case of default the 
City reserves all rights.  All performance bonds shall be executed on the form attached hereto as 
Exhibit J, duly executed by the Construction Manager as Principal and having as Surety thereon 
a Surety company approved by the City and holding a Certificate of Authority issued by the 
Arizona Department of Insurance to transact surety business in the State of Arizona.  Individual 
sureties are unacceptable.  All Insurers and Sureties shall have at the time of submission of the 
proposal and A.M. Best’s Key Rating Guide of “A-” or better as currently listed in the most 
recent Best Key Guide, published by the A.M. Best Company. 

 
B. Payment Bond.  After the City and the Construction Manager have agreed 

to a GMP but prior to commencing the Construction Phase attributable to such GMP, the 
Construction Manager shall be required to furnish the City with an irrevocable security for the 
protection of all persons supplying labor and material to the Construction Manager or any 



873525.1 
45 

subcontractor for the performance of any work related to the Agreement.  Payment security shall 
be in the amount of 100% of the portion of the GMP attributable to the Construction Phase and 
be payable to the City.  Payment security shall be in the form of a payment bond, certified check 
or cashier’s check.  If the Construction Manager fails to execute the security document as 
required, the Construction Manager may be found in material default and the Agreement, 
permitting the City to terminate this Agreement for cause as set forth in Section 12 below.  All 
payment bonds shall be executed on a the form attached hereto as Exhibit K, duly executed by 
the Construction Manager as Principal and having as Surety thereon a Surety company approved 
by the City and holding a Certificate of Authority issued by the Arizona Department of Insurance 
to transact surety business in the State of Arizona.  Individual sureties are unacceptable.  All 
Insurers and Sureties shall have at the time of submission of the proposal and A.M. Best’s Key 
Rating Guide of “A-” or better as currently listed in the most recent Best Key Guide, published 
by the A.M. Best Company. 
 

ARTICLE 12 
TERMINATION AND SUSPENSION 

 
12.1 Termination by the Construction Manager. 

 
A. Procedure.  Upon 30 days’ written notice to the City of one of the reasons 

set forth below, and if the City fails to cure or initiate reasonable action to cure within 30 Days of 
receipt of said notice, the Construction Manager may terminate this Agreement for any of the 
following: 

 
1. If the Work has been stopped for a 60-day period: 

 
a. Under court order or order of other governmental 

authorities having jurisdiction; or 
 
b. As a result of the declaration of a national emergency or 

other governmental act during which, through no act or fault of the 
Construction Manager, materials are not available. 

 
2. If the Work is suspended by the City for more than 60 days. 
 
3. If the City materially delays the Construction Manager in the 

performance of the Work. 
 
4. If the City otherwise materially breaches this Agreement. 
 

B. Payment to Construction Manager.  Upon termination by the Construction 
Manager in accordance with subsection 12.1(A) above, the Construction Manager shall be 
entitled to recover from the City payment for all Work completed to the date of termination plus 
reasonable demobilization costs, subcontract and purchase order termination costs, reasonable 
overhead, extended general conditions and profit on the Work performed.  The City may subtract 
reasonable estimates of costs for deficient work from the payments noted above. 
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12.2 Termination by the City for Cause. 
 

A. Construction Manager Default.  If the Construction Manager refuses or 
fails, except in cases for which extension of time is provided, to supply sufficient properly 
skilled staff or proper materials, or disregards laws, ordinances, rules, regulations, or orders of 
any public authority jurisdiction, or otherwise substantially violates or materially breaches any 
term or provision of this Agreement, and such nonperformance or violation continues without 
cure for 15 Days after the Construction Manager receives written notice of such nonperformance 
or violation from the City, then the City may, without prejudice to any right or remedy otherwise 
available to the City, terminate this Agreement. 

 
B. Set Off.  Upon termination of this Agreement by the City, the City shall be 

entitled to furnish or have furnished the services to be performed hereunder by the Construction 
Manger by whatever method the City may deem expedient.  Also, in such case, the Construction 
Manager shall not be entitled to receive any further payment until completion of the Work and 
the total compensation to the Construction Manager under this Agreement shall be the amount 
that is equitable under the circumstances.  If the City and the Construction Manager are unable to 
agree on the amount to be paid under the foregoing sentence, the City shall fix an amount, if any, 
that it deems appropriate in consideration of all of the circumstances surrounding such 
termination, and shall make payment accordingly.  The Construction Manager may dispute the 
City’s assessment of the termination amount by the method of dispute resolution permitted under 
Section 13 of this Agreement. 

 
C. Construction Manager Insolvency.  Upon the appointment of a receiver for 

the Construction Manager, or if the Construction Manager makes a general assignment for the 
benefit of creditors, the City may terminate this Agreement, without prejudice to any right or 
remedy otherwise available to the City, upon giving three working days’ written notice to the 
Construction Manager.  If an order for relief is entered under the bankruptcy code with respect to 
the Construction Manager, the City may terminate this Agreement by giving three working days’ 
written notice to the Construction Manager unless the Construction Manager or the trustee does 
all of the following: 

 
1. Promptly cures all breaches within such three-day period. 
 
2. Provides adequate assurances of future performance. 
 
3. Compensates the City for actual pecuniary loss resulting from such 

breache(s). 
 
4. Assumes the obligations of the Construction Manager within the 

established time limits. 
 

12.3 Termination by the City for Convenience.  The City may, upon 30 days’ written 
notice to the Construction Manager, terminate this Agreement, in whole or in part, for the 
convenience of the City, without prejudice to any right or remedy otherwise available to the City.  
Upon receipt of such notice, the Construction Manager shall immediately discontinue all services 
affected unless such notice directs otherwise.  In the event of a termination for convenience of 
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the City, the Construction Manager’s sole and exclusive right and remedy shall be to be paid for 
all Work performed and to receive equitable adjustment for all Work performed through the date 
of termination plus reasonable demobilization costs, subcontract and purchase order termination 
costs, reasonable overhead and profit on the Work performed.  The Construction Manager shall 
not be entitled to be paid any amount as profit for unperformed Work or Services or 
consideration for the termination of convenience by the City. 

 
12.4 Suspension by the City for Convenience. 

 
A. Procedure.  The City may order the Construction Manager in writing to 

suspend, delay or interrupt all or any part of the Work without cause for such period of time as 
the City may determine to be appropriate for its convenience, but not in abrogation of the rights 
given Construction Manager in Section 12.1 above. 

 
B. Adjustments to GMP and Schedule.  Adjustments caused by suspension, 

delay or interruption shall be made for increases in the GMP and/or the Date of Substantial 
Completion.  No adjustment shall be made if the Construction Manager is or otherwise would 
have been responsible for the suspension, delay or interruption of the Work, or if another 
provision of this Agreement is applied to render an equitable adjustment. 

 
ARTICLE 13 

DISPUTE RESOLUTION 
 

13.1 Scope.  Notwithstanding anything to the contrary provided elsewhere in the 
Contract Documents, except for subsection 13.4 (G) below, the alternative dispute resolution 
(“ADR”) process provided for herein shall be the exclusive means for resolution of claims or 
disputes arising under, relating to or touching upon the Agreement, the interpretation thereof or 
the performance or breach by any party thereto, including but not limited to original claims or 
disputes asserted as cross claims, counterclaims, third party claims or claims for indemnity or 
subrogation, in any threatened or ongoing litigation or arbitration with third parties, if such 
disputes involve parties to agreements containing this ADR provision. 

 
13.2 Neutral Evaluator, Arbitrators.  The City will select a Neutral Evaluator to serve 

as set forth in this ADR process.  The City and Construction Manager shall each select an 
arbitrator to serve as set forth in this ADR process.  Each arbitrator selected shall be a member of 
the State Bar of the State of Arizona and shall have experience in the field of construction law.  
None of the arbitrators nor any of the arbitrator’s firms shall have presently, or in the past, 
represented any party to the arbitration. 

 
13.3 Neutral Evaluation Process.  If the parties have been unable to resolve the 

disputes after discussions and partnering, the following neutral evaluation process shall be used 
to resolve any such dispute. 

 
A. Notification of Dispute.  The City shall notify the Neutral Evaluator in 

writing of the existence of a dispute within ten days of the City or the Construction Manager 
declaring need to commence the neutral evaluation process. 
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B. Non-Binding Informal Hearing.  The Neutral Evaluator shall schedule a 
non-binding informal hearing of the matter to be held within seven Days from receipt of 
notification of the existence of a dispute.  The Neutral Evaluator may conduct the hearing in such 
manner as he deems appropriate and shall notify each party of the hearing and of its opportunity 
to present evidence they believe will resolve the dispute.  Each party to the dispute shall be 
notified by the Neutral Evaluator that they shall submit a written outline of the issues and 
evidence intended to be introduced at the hearing and their proposed resolution of the dispute to 
the Neutral Evaluator before the hearing commences.  Arbitrators shall not participate in such 
informal hearing or proceedings process.  The Neutral Evaluator is not bound by the rules of 
evidence when admitting evidence in the hearing and may limit the length of the hearing, the 
number of witnesses or any evidence introduced to the extent deemed relevant and efficient. 
 

C. Non-Binding Decision.  The Neutral Evaluator shall render a non-binding 
written decision as soon as possible, but not later than five calendar days after the hearing. 
 

13.4 Binding Arbitration Procedure.  The following binding arbitration procedure, 
except as provided in subsection 13.4 (G) below, shall serve as the exclusive method to resolve a 
dispute if any party chooses not to accept the decision of the Neutral Evaluator.  The party 
requesting binding arbitration shall notify the Neutral Evaluator in writing within three working 
days of receipt of the Neutral Evaluator’s decision of a request for arbitration.  If the 
Construction Manager requests arbitration it shall post a cash bond with the Neutral Evaluator in 
an amount agreed upon by the parties or, in the event of no agreement, the Neutral Evaluator 
shall establish the amount of the cash bond to defray the cost of the arbitration as set forth in 
subsection 13.4 (M) and the proceeds from the bond shall be allocated in accordance with 
subsection 13.4 (M) by the Arbitration Panel. 
 

A. Arbitration Panel.  The Arbitration Panel shall consist of three arbitrators: 
the City’s appointed arbitrator, the Construction Manager’s appointed arbitrator and a third 
arbitrator (or “Neutral Arbitrator”) who shall be selected by the parties’ arbitrators as set forth in 
subsection 13.4(B) below.  If one or more Subcontractor(s) is (are) involved in a dispute, the 
Subcontractors shall agree on an appointee to serve as arbitrator on behalf of all such 
Subcontractors.  The Neutral Evaluator shall not participate in the proceedings. 

 
B. Selection of Neutral Arbitrator.  The parties’ arbitrators shall choose the 

Neutral Arbitrator within five business days of receipt of notification of a dispute from the 
Neutral Evaluator.  The Neutral Arbitrator shall have the same qualifications as those of the 
arbitrators set forth in Section 13.2 above.  In the event that the selected arbitrators cannot agree 
on the Neutral Arbitrator as set forth above, the Neutral Arbitrator shall be the Default Neutral 
Arbitrator, a person or entity jointly selected by the City and the Construction Manager not later 
than 30 days of City and the Construction Manager reaching agreement upon the GMP.  If the 
City and the Construction Manager cannot agree on a Default Neutral Arbitrator, the City and the 
Construction Manager shall each submit two names to the presiding judge of the Maricopa 
County Superior Court, who shall select one person to serve as the Neutral Arbitrator. 

 
C. Expedited Hearing.  The parties have structured this procedure with the 

goal of providing for the prompt, efficient and final resolution of all disputes falling within the 
purview of this ADR process.  To that end, any party can petition the Neutral Evaluator to set an 
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expedited hearing.  If the Neutral Evaluator determines that the circumstances justify it, the 
Neutral Evaluator shall contact the selected Arbitration Panel and arrange for scheduling of the 
arbitration at the earliest possible date.  In any event, the hearing of any dispute not expedited 
will commence as soon as practical but in no event later than 20 calendar days after notification 
of request for arbitration having been submitted.  This deadline can be extended only with the 
consent of all the parties to the dispute, or by decision of the Arbitration Panel upon a showing of 
emergency circumstances. 

 
D. Procedure.  The Arbitration Panel will select a chairman and will conduct 

the hearing in such a manner that will resolve disputes in a prompt, cost efficient manner giving 
regard to the rights of all parties.  Each party shall supply to the Arbitration Panel a written pre-
hearing statement which shall contain a brief statement of the nature of the claim or defense, a 
list of witnesses and exhibits, a brief description of the subject matter of the testimony of each 
witness who will be called to testify, and an estimate as to the length of time that will be required 
for the arbitration hearing.  The Arbitration Panel shall review and consider the Neutral 
Evaluator decision.  The chairman shall determine the nature and scope of discovery, if any, and 
the manner of presentation of relevant evidence consistent with deadlines provided herein, and 
the parties’ objective that disputes be resolved in a prompt and efficient manner.  No discovery 
may be had of any materials or information for which a privilege is recognized by Arizona law.  
The chairman, upon proper application, shall issue such orders as may be necessary and 
permissible under law to protect confidential, proprietary or sensitive materials or information 
from public disclosure or other misuse.  Any party may make application to the Maricopa 
County Superior Court to have a protective order entered as may be appropriate to confirm such 
orders of the chairman. 

 
E. Hearing Days.  In order to effectuate parties’ goals, the hearing once 

commenced, will proceed from working day to working day until concluded, absent a showing of 
emergency circumstances. 

 
F. Award.  The Arbitration Panel shall, within ten calendar days from the 

conclusion of any hearing, by majority vote issue its award.  The award shall include an 
allocation of fees and costs pursuant to subsection 13.4(M) below.  The award is to be rendered 
in accordance with this Agreement and the laws of the State of Arizona. 

 
G. Scope of Award.  The Arbitration Panel shall be without authority to 

award punitive damages, and any such punitive damage award shall be void.  The Arbitration 
Panel shall be without any authority to issue an award against any individual party in excess of 
20% of the original Agreement amount, but in no event shall any award exceed two million 
dollars ($2,000,000), exclusive of interest, arbitration fees, costs and attorneys’ fees.  If an award 
is made against any individual party in excess of one hundred thousand dollars ($100,000), 
exclusive of interest, arbitration fees, costs and attorneys’ fees, it must be supported by written 
findings of fact, conclusions of law and a statement as to how damages were calculated.  Any 
claim in excess of 20% of the original Agreement amount or in excess two million dollars 
($2,000,000) shall be subject to the jurisdiction of the Superior Court of Arizona, Maricopa 
County.  Any party may contest the validity of the amount claimed if an action is filed in the 
Superior Court. 
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H. Jurisdiction.  The Arbitration Panel shall not be bound for jurisdictional 
purposes by the amount asserted in any party’s claim, but shall conduct a preliminary hearing 
into the question of jurisdiction upon application of any party at the earliest convenient time, but 
not later than the commencement of the arbitration hearing. 

 
I. Entry of Judgment.  Any party can make application to the Maricopa 

County Superior Court for confirmation of an award, and for entry of judgment on it. 
 
J. Severance and Joinder.  To reduce the possibility of inconsistent 

adjudications, the Neutral Evaluator or the Arbitration Panel, may: (1) at the request of any party, 
join and/or sever parties, and/or claims arising under other contracts containing this ADR 
provision and (2) the Neutral Evaluator, on his own authority, or the Arbitration Panel may, on 
its own authority, join or sever parties and/or claims subject to this ADR process as they deem 
necessary for a just resolution of the dispute, consistent with the parties’ goal of the prompt and 
efficient resolution of disputes; provided, however, that the Construction Manager, the 
Architect/Engineer and  other Project professionals shall not be joined as a party to any claim 
made by a Subcontractor.  Nothing herein shall create the right by any party to assert claims 
against another party not germane to the Agreement or not recognized under the substantive law 
applicable to the dispute.  Neither the Neutral Evaluator nor the Arbitration Panel is authorized to 
join to the proceeding parties not in privity with the City.  The Construction Manager cannot be 
joined to any pending arbitration proceeding, without the Construction Manager’s express 
written consent, unless the Construction Manager is given the opportunity to participate in the 
selection of the non-City appointed arbitrator. 

 
K. Appeal.  Any party may appeal (1) errors of law by the Arbitration Panel 

if, but only if, the errors arise in an award in excess of $100,000, (2) the exercise by the chairman 
or Arbitration Panel of any powers contrary to or inconsistent with this Agreement or (3) on the 
basis of any of the grounds provided in ARIZ. REV. STAT. § 12-1512.  Appeals shall be to the 
Maricopa County Superior Court within 15 calendar days of entry of the award.  The standard of 
review in such cases shall be that applicable to the consideration of a motion for judgment 
notwithstanding the verdict, and the Maricopa County Superior Court shall have the authority to 
confirm, vacate, modify or remand an award appealed under this Section, but not to conduct a 
trial, entertain the introduction of new evidence or conduct a hearing de novo. 

 
L. Uniform Arbitration Act.  Except as otherwise provided herein, binding 

arbitration pursued under this provision shall be governed by the Uniform Arbitration Act as 
codified in Arizona in ARIZ. REV. STAT. § 12-1501, et seq. 

 
M. Fees and Costs.  Each party shall bear its own fees and costs in connection 

with any informal hearing before the Neutral Evaluator.  All fees and costs associated with any 
arbitration before the Arbitration Panel, including without limitation the Arbitration Panelists’ 
fees, and the prevailing party’s reasonable attorneys’ fees, expert witness fees and costs, will be 
paid by the non-prevailing party, except as provided for herein.  In no event shall any 
Arbitrator’s hourly fees be awarded in an amount in excess of $200 per hour and (1) costs shall 
not include any travel expenses in excess of mileage at the rate paid by the City, not to exceed a 
one way trip of 150 miles, and (2) all travel expenses, including meals, shall be reimbursed 
pursuant to the travel policy of the City in effect at the time of the hearing.  The determination of 
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prevailing and non-prevailing parties, and the appropriate allocation of fees and costs, will be 
included in the award by the Arbitration Panel.  Fees for the Neutral Evaluator shall be paid by 
the City. 

 
N. Confidentiality.  Any proceeding initiated under ADR shall be deemed 

confidential to the maximum extent allowed by Arizona law and no party shall, except for 
disclosures to a party’s attorneys or accountants, make any disclosure related to the disputed 
matter or to the outcome of any proceeding except to the extent required by law, or to seek 
interim equitable relief, or to enforce an agreement reached by the parties or an award made 
hereunder. 

 
O. Equitable Litigation.  Notwithstanding any other provision of ADR to the 

contrary, any party can petition the Maricopa County Superior Court for interim equitable relief 
as necessary to preserve the status quo and prevent immediate and irreparable harm to a party or 
to the Project pending resolution of a dispute pursuant to ADR provided herein.  No court may 
order any permanent injunctive relief except as may be necessary to enforce an order entered by 
the Arbitration Panel.  The fees and costs incurred in connection with any such equitable 
proceeding shall be determined and assessed in ADR. 

 
P. Change Order.  Any award in favor of the Construction Manager against 

the City or in favor of the City against the Construction Manager shall be reduced to a Change 
Order or amendment to this Agreement, as applicable, and executed by the parties in accordance 
with the award and the provisions of this Agreement. 

 
Q. Merger and Bar.  Any claim asserted pursuant to this ADR process shall 

be deemed to include all claims, demands, and requests for compensation for costs and losses or 
other relief, including the extension of the Agreement performance period which reasonably 
should have or could have been brought against any party that was or could have been brought 
into this ADR process, with respect to the subject claim.  The Arbitration Panel shall apply legal 
principles commonly known as merger and bar to deny any claim or claims against any party 
regarding which claim or claims recovery has been sought or should have been sought in a 
previously adjudicated claim for an alleged cost, loss, breach, error, or omission. 

 
R. Inclusion in Other Contracts.  The Construction Manager shall cooperate 

with the City in efforts to include this ADR provision in all other Project subcontracts.  The 
Construction Manager agrees that any modification to this ADR provision that is included in the 
construction or other subcontracts shall also apply to the Construction Manager.  It is the intent 
of the parties that any changes to this ADR provision in later contracts will be evolutionary and 
designed to incorporate the terms of this ADR provision without material changes to the 
substance or procedure of this ADR provision. 

 
ARTICLE 14 

ADDITIONAL PROVISIONS 
 

14.1 Confidentiality.  The Construction Manager shall not disclose or permit the 
disclosure of any confidential information except to its agents, employees and Subcontractors 
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who need such confidential information in order to properly perform their duties relative to this 
Agreement. 

 
14.2 Limitation and Assignment.  The City and the Construction Manager each bind 

themselves, their successors, assigns and legal representatives to the terms of this Agreement.  
Neither the City nor the Construction Manager shall assign or transfer its interest in this 
Agreement without the written consent of the other, except that the Construction Manager may 
assign accounts receivable to a commercial bank for securing loans without approval of the City.  
Nothing contained in this subsection shall prevent the Construction Manager from employing 
such consultants, associates or Subcontractors as the Construction Manager may deem 
appropriate to assist in performance of the Services hereunder. 

 
14.3 Entire Agreement.  This Agreement represents the entire and integrated 

agreement between the City and the Construction Manager and supersedes all prior negotiations, 
representations or agreements, either written or oral.  This Agreement may be amended only by 
written instrument signed by both the City and the Construction Manager.  Nothing contained in 
this Agreement is intended to benefit any third party.  Subcontractors, if any and the 
Architect/Engineer are not intended third-party beneficiaries of this Agreement. 

 
14.4 Severability.  If any provision of this Agreement is held as a matter of law to be 

unenforceable by a court of competent jurisdiction, the remainder of this Agreement shall be 
enforceable without such provision. 

 
14.5 Meaning of Terms.  References made in the singular shall include the plural and 

the masculine shall include the feminine or neuter. 
 
14.6 Notices and Requests.  Any notice or other communication required or permitted 

to be given under this Agreement shall be in writing and shall be deemed to have been duly 
given if (A) delivered to the party at the address set forth below, (B) deposited in the U.S. Mail, 
registered or certified, return receipt requested, to the address set forth below, (C) given to a 
recognized and reputable overnight delivery service, to the address set forth below or 
(D) delivered by facsimile transmission to the number set forth below: 

 
If to the City: City of Avondale 

11465 West Civic Center Drive 
Avondale, Arizona  85323 
Facsimile:  623-333-0100 
Attn:  Charles P. McClendon, City Manager 
 

With copy to:    GUST ROSENFELD, P.L.C. 
201 East Washington, Suite 800 
Phoenix, Arizona  85004-2327 
Facsimile:  602-340-1538 
Attn:  Andrew J. McGuire, Esq. 
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If to Architect/Engineer: Dick & Fritsche Design Group, Inc. 
4545 East McKinley Street 
Phoenix, Arizona 85008 
Facsimile:  (602) 954-6954 
Attn:  John W. Dick 

 
If to Construction Manager: FCI Constructors, Inc. 

Post Office Box 2176 
Litchfield Park, Arizona  85340-2176 
Facsimile:  (623) 677-3300 
Attn:  Wayne Evenhuis, Sr. Project Manager 
 

or at such other address, and to the attention of such other person or officer, as any party may 
designate in writing by notice duly given pursuant to this Section.  Notices shall be deemed 
received (A) when delivered to the party, (B) three business days after being placed in the U.S. 
Mail, properly addressed, with sufficient postage, (C) the following business day after being 
given to a recognized overnight delivery service, with the person giving the notice paying all 
required charges and instructing the delivery service to deliver on the following business day, or 
(D) when received by facsimile transmission during the normal business hours of the recipient.  
If a copy of a notice is also given to a party’s counsel or other recipient, the provisions above 
governing the date on which a notice is deemed to have been received by a party shall mean and 
refer to the date on which the party, and not its counsel or other recipient to which a copy of the 
notice may be sent, is deemed to have received the notice. 

 
14.7 Governing Law.  This Agreement shall be governed by the laws of the State of 

Arizona and venue shall be in Maricopa County. 
 
14.8 No Waiver of Performance.  The failure of either party to insist, in any one or 

more instances, on the performance of any of the terms, covenants or conditions of this 
Agreement, or to exercise any of its rights, shall not be construed as a waiver or relinquishment 
of such term, covenant, condition right with respect to further performance. 

 
14.9 Headings.  The headings given to any of the provisions of this Agreement are for 

ease of reference only and shall not be relied upon or cited for any other purpose. 
 
14.10 Asbestos Free Materials.  The Project is to be constructed by the Construction 

Manager with asbestos free materials.  A written, notarized statement on company letterhead 
shall be submitted to the City by the Construction Manager with the final payment request 
certifying that the Construction Manager has incorporated no asbestos material into the Project.  
Final payment shall be withheld until such statement is submitted.  The Construction Manager 
shall agree that if materials containing asbestos are subsequently discovered at any future time to 
have been included in the construction done by the Construction Manager or any of it’s 
Subcontractors or agents and were not specified in the design or required by the Contract 
Documents, the Construction Manager shall be liable for all costs related to the abatement of 
such asbestos and damages or claims against the City not withstanding any statute of limitations 
or other legal bar to any claim by the City. 
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14.11 Cancellation.  This Agreement may be cancelled by the City pursuant to ARIZ. 
REV. STAT. § 38-511. 

 
14.12 Survival of Representations and Warranties.  Notwithstanding any other provision 

of this Agreement, the representations, warranties and covenants herein shall survive termination 
of this Agreement. 

 
14.13 Endangered Hardwoods Prohibited.  Construction Manager shall ensure that 

products containing endangered wood species shall not be utilized in the construction of the 
Project unless exempted pursuant to ARIZ. REV. STAT. § 34-201(J), as amended. 
 

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date 
first set forth above. 
 
“City”       “Construction Manager” 
 
CITY OF AVONDALE,    FCI CONSTRUCTORS, INC., a 
an Arizona municipal corporation   Colorado corporation 
 
 
By:       By:       

Charles P. McClendon, City Manager  
 
ATTEST:       Name:       
 
 
       Title:       
Carmen Martinez, Acting City Clerk 
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(ACKNOWLEDGMENTS) 
 
 
STATE OF ARIZONA ) 
    ) ss. 
COUNTY OF MARICOPA ) 
 

This instrument was acknowledged before on      , 2008, 
by Charles P. McClendon, the City Manager of the CITY OF AVONDALE, an Arizona 
municipal corporation, on behalf of the City of Avondale. 
 

       
Notary Public in and for the State of Arizona 

 
My Commission Expires: 
 
 
 
     
 
 
STATE OF    ) 
    ) ss. 
COUNTY OF    ) 
 

This instrument was acknowledged before me on      , 2008, 
by     , the        of FCI 
CONSTRUCTORS, INC., a Colorado corporation on behalf of the corporation. 
 
 

       
Notary Public in and for the State of    

 
My Commission Expires: 
 
 
 
     
 



873525.1 

EXHIBIT A 
TO 
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BETWEEN 
CITY OF AVONDALE 

AND 
FCI CONSTRUCTORS, INC. 

  
[Change Orders, Amendments and GMP Amendment] 

 
See following pages. 
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[GMP Proposal] 

 
See following pages. 



873525.1 

EXHIBIT C 
TO 

CONSTRUCTION MANAGER 
AT RISK AGREEMENT 

BETWEEN 
CITY OF AVONDALE 

AND 
FCI CONSTRUCTORS, INC. 

 
[Scope] 

 
See following pages. 
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[Design Documents] 

 
See following pages. 
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NORTHWEST PUBLIC SAFETY FACILITY 

City of Avondale 
City of Litchfield Park 

Estrella Mountain Community College 
Southwest Ambulance 
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Target City Council Award Date: June 2, 2008 
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I. INTRODUCTION 
 
The City of Avondale (the “City”) is seeking a highly qualified construction manager at risk firm 
(“CMAR Firm”) for construction of a public safety facility consisting of approximately 17,000 
square feet located on the Estrella Mountain Community College (“EMCC”) campus in the City 
(“Project”).  The CMAR Firm must be experienced in providing the professional construction 
management services outlined in the Scope of Work described in the Construction Management 
at Risk Agreement (the “Agreement”), as further described below.  The required qualifications 
are to be demonstrated in the experience of the proposed CMAR Firm.  
 
In order to achieve the above-stated goals, the City hereby solicits Statements of Qualifications 
(“SOQ”) from interested CMAR Firms to participate in this Project.  Each CMAR Firm should 
include a Construction Project Manager and Project Superintendent along with all required 
construction disciplines (“Additional Key Team Members” including, but not limited to, 
electrical, HVAC, plumbing, etc…) necessary to deliver the completed Project to the City within 
the specified time and within the proposed budget.  This will be a one-step, qualifications-based 
process as authorized by ARIZ. REV. STAT. § 34-601 et seq.  A Request for Proposal will not be 
issued. 
 
The CMAR Firm shall be the lead firm and shall be the party responsible to the City for the 
Project.  The City will seek to contract with a CMAR Firm (i) with extensive experience in the 
delivery of Construction Management at Risk (“CMAR”) projects and/or similar project types as 
described in this Request for Qualifications (“RFQ”) (i.e. municipal projects and/or public safety 
facilities).  The CMAR Firm will be responsible for subcontracting with all other required parties 
and will be responsible for such supervision and control over the other team members as is 
necessary for the timely and accurate delivery of the completed Project. 
 
Upon receipt of a SOQ, each submittal will be reviewed for compliance with the SOQ 
requirements.  A Selection Committee composed of representatives from personnel from the 
Cities of Avondale and Litchfield Park, Maricopa County Community College District or 
Southwest Ambulance – Rural Metro Corporation and design professionals will review the 
SOQs.  The selection process will be conducted according to the schedule indicated on the cover 
page of this RFQ.  The Selection Committee shall (i) review the SOQs according to the criteria 
outlined in this document and (ii) create a “short list” of three (3) qualified CMAR Firms for 
further consideration.  The Selection Committee will rank the firms based upon its evaluation of 
(i) the SOQ, (ii) information provided by references and (iii) interviews. 
 
After the firms are ranked, the City will immediately enter into negotiations with the highest-
ranked CMAR Firm to finalize an Agreement for the Project.  The Agreement must be 
negotiated by May 23, 2008 for the June 2, 2008 Avondale City Council agenda.  In order to 
facilitate the contract negotiation process, a sample Agreement will be distributed to all 
interested CMAR Firms at the Pre-Submittal Conference.  The three (3) short-listed CMAR 
Firms must submit a Pre-Construction Services Scope of Work and Schedule at the time of their 
respective interviews.  The Pre-Construction Services Scope of Work and Schedule will not be 
reviewed as part of the selection process.  The Selection Committee will review the Pre-
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Construction Services Scope of Work and Schedule submitted by the highest ranked CMAR 
Firm in order to immediately begin contract negotiations.  If an Agreement cannot be 
successfully negotiated with the highest-ranked CMAR Firm by May 16, 2008, then negotiations 
may be officially terminated with that CMAR Firm and the City will enter negotiations with the 
next highest-ranked CMAR Firm.  This second negotiation period must be completed by May 
23, 2008.  The City reserves the right to terminate the selection process at any time. 
 

II. BACKGROUND 
 
The City currently operates three fire stations that provide service for all 70,000 Avondale 
residents and a portion of the west Phoenix metropolitan area as part of the valley-wide 
automatic aid system.  The fire stations are geographically situated to provide maximum service 
delivery and minimum response times.  Station 171, constructed in 1986 and remodeled in 2006, 
is located at 101 South 5th Street in the historic downtown area.  Station 172, completed in 1999, 
is located at 1825 North 107th Avenue just north of I-10 and serves Northeast Avondale. Station 
173, completed in 2005, is located at Avondale Boulevard and Durango Street and serves 
Southeast Avondale, including the communities of Cashion, Rio Vista, and Las Ligas. Each fire 
station provides full emergency service delivery including paramedic level medical response and 
fire suppression capabilities. 
 
In December 2007, the Cities of Avondale and Litchfield Park entered into an agreement through 
which Avondale would provide fire and emergency medical services to Litchfield Park from a 
new fire station (Station 174) to be located on the campus of EMCC.  Construction of this fire 
station will provide Litchfield Park with long-term fire and emergency medical service delivery.  
The fire station will also provide service to the Northwest Avondale, which will significantly 
improve response times in that portion of the city.  The facility will also include a substation for 
the Avondale Police Department, two EMCC classrooms and appropriate space to support the 
college campus security functions. 
 
Southwest Ambulance is the contracted ambulance provider for the City of Avondale.  
Southwest Ambulance has five Advanced Life Support (ALS) ambulance stations strategically 
placed throughout the Southwest Valley and operates twenty-three (23) total 9-1-1 ambulances in 
the cities west of Phoenix.  Southwest Ambulance is committed to expanding its emergency 
medical responses throughout the area.  Locating an ambulance within this station will be a great 
benefit to the citizens and visitors of both the City of Avondale and Litchfield Park. 
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III. PROJECT OVERVIEW 
 
The City will manage the construction of a public safety facility consisting of approximately 
17,000 square feet located on the Estrella Mountain Community College (“EMCC”) campus in 
the City (“Project”).  This new facility, planned to open January 1, 2010, will provide living 
space for on-duty fire crews, enclosed bays/garages for fire apparatus, a full service police 
substation, two EMCC classrooms, appropriate space to support EMCC campus security 
functions and space to house an ambulance and crew. 
 
On February 8, 2008, the City issued a Request for Qualifications for design services from a 
qualified design team (the “Design Team”) for this Project.  It is expected that the agreement 
with a Design Team will be approved by the City Council on April 21, 2008. 
 
EMCC will provide a site consisting of approximately 3.5 acres at the northwest corner of Dysart 
Road and Sage Lane in Avondale for this Project.  The Project design will be configured to meet 
the site requirements and will include all necessary site preparation. 
 
The design and construction of this Project must be in conformance with all existing applicable 
City guidelines and codes.  The CMAR Firm will be required to obtain all necessary permits 
necessary for the construction process.  Cost effective construction in the shortest possible time 
frame will be the guiding principle behind design and construction of the Project. 
 
The design must give maximum consideration to compatibility with the surrounding area, 
effective/efficient space utilization, energy efficiency and overall site and building security.  
Consideration will also be given to including some form of public art as a part of this Project. 
 
Project Program Elements 
 
The final Northwest Public Safety Facility design will include the following initial list of 
elements: 
 

1. General. 
a. Central reception/receiving area. 
b. Public restrooms. 
c. Emergency Power generator with dual fuel capabilities. 
d. Conference room that will accommodate up to 15 personnel. 
e. Physical fitness/workout room to accommodate both fire and police 

personnel. 
f. Secure information technology room. 
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2. Fire Operations Area. 
a. On-duty crew dining/day room. 
b. Commercial type kitchen or equivalent. 
c. Individual sleeping quarters for a minimum of 8 on-duty personnel. 
d. Restroom/shower facilities that consider male and female personnel. 
e. Supervisor’s office with sleeping quarters. 
f. Turnout gear storage room. 
g. HazMat/laundry room. 
h. Tool/storage area. 
i. General storage area. 
j. Three fire apparatus bays with drive-through capabilities.  The length of 

two of the bays must accommodate two typical fire engines end to end 
with adequate space to maneuver around and between. 

 
3. Avondale Police Substation. 

a. Briefing room. 
b. Office configuration that will accommodate 3 managers. 
c. File/copy room. 
d. Secure evidence room. 
e. Break room. 
f. Interview room. 
g. General storage areas. 
h. Male/female locker facilities. 

 
4. Ambulance Quarters. 

a. Covered apparatus bay (4th fire station bay). 
b. Individual sleeping quarters for 3 personnel. 
c. Central work space for administrative computer work station. 

 
5. EMCC Classrooms. 

a. Two standard sized classrooms. 
b. Ancillary classroom office and storage space. 
c. Public restrooms. 
d. Secure information technology closet. 

 
6. Campus Security. 

a. Administrative offices. 
b. Locker facilities. 

 
7. Exterior Features. 
 

a. Parking configuration that will provide a secured parking area with 
covered parking for a minimum of 15 on-duty fire personnel or fire 
department vehicles and a separate and distinct secured parking area with 
covered parking for a minimum of 24 police vehicles and personnel. 
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b. Drive-through features for fire apparatus and ambulance bays to eliminate 
need for backing. 

c. Readily accessible public parking spaces. 
d. Appropriate student parking. 
e. Analysis of existing EMCC entrance to be shared with Fire, Police and 

Southwest Ambulance. 
 

8. Furniture, Fixtures, and Equipment.  Include all necessary furniture, 
appliances, fixtures, and equipment required to inhabit and fully utilize the fire and police 
portions of the building including all equipment necessary to link with the Phoenix Fire 
Department Dispatch System and Avondale information technology and security systems and the 
appropriate connections (conduit, wiring, etc) to connect to the EMCC information technology 
and security systems.  EMCC will provide all necessary furniture, appliances, fixtures and 
equipment required to inhabit and fully utilize the classroom and campus security portions of the 
building. 
 
CMAR Firm Responsibilities 
 

1. The CMAR Firm must hold all general contractor / construction licenses and 
registrations as required by the State of Arizona. 
 

2. The CMAR Firm is expected to have extensive experience in the delivery of 
CMAR projects and/or similar project types with similar issues. 
 

3. The CMAR Firm shall be in charge of all required construction disciplines 
(additional team members) necessary to deliver a completed Project meeting the established 
deadline and within the established budget. 
 

4. The CMAR Firm shall be responsible for establishing and maintaining open 
communications with adjacent neighbors that may be impacted by the Project. 
 

5. The CMAR Firm will be responsible for the timely and accurate delivery of the 
final Project and the management of all subcontractors on its team. 
 

6. The CMAR Firm will be responsible for the following Pre-Construction Services 
listed below, but not limited to: 
 

a. Participation in the Project review and consultation with the City  
 
b. Value analysis services, value engineering, cost savings suggestions and 

best value recommendations 
 
c. Project Planning and Scheduling. 
 
d. Constructability studies, reviews and certification. 
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e. At the completion of the design or at any earlier time as required by the 

City, CMAR Firm will submit a Construction Guaranteed Maximum Price 
(GMP). 

 
f. The CMAR Firm may also be requested to provide Construction Cost 

Model/Estimates based on marketplace conditions. 
 
City Responsibilities 
 
City shall provide staff input, guidance and evaluation of the CMAR Firm’s work and final 
review and approval of all work products. 
 

IV. PROJECT BUDGET 
 
A total budget of $6,000,000 has been established for design and construction services related to 
this Project. 
 

V. PRE-SUBMITTAL CONFERENCE 
 
A pre-submittal conference may be held.  If scheduled, the date and time of this conference will 
be indicated on the cover page of this RFQ.  This conference may be designated as mandatory or 
non-mandatory on the cover page of this RFQ.  Additionally, if the pre-submittal conference is 
designated as mandatory, failure to attend shall render that CMAR Firm’s SOQ non-responsive.  
The purpose of this conference will be to clarify the contents of this RFQ in order to prevent any 
misunderstanding of the City’s requirements.  Any doubt as to the requirements of this RFQ or 
any apparent omission or discrepancy should be presented to the City at this conference.  The 
City will then determine if any action is necessary and may issue a written amendment or 
addendum to the RFQ.  Oral statements or instructions will not constitute an amendment or 
addendum to this RFQ.  Any addendum issued as a result of any change in this RFQ shall 
become part of the RFQ and must be acknowledged in the SOQ submittal.  Failure to indicate 
receipt of the addendum may result in the SOQ being rejected as non-responsive. 
 

VI. STATEMENT OF QUALIFICATIONS REQUIREMENTS 
 
1. Preparation/Submission of SOQ.  CMAR Firms are invited to submit an SOQ for 

the Services outlined in this RFQ.  CMAR Firms shall review their SOQ submissions to ensure 
the following requirements are met. 

 
a. Interested parties must submit one (1) original and twelve (12) copies 

(thirteen (13) total submittals) of the SOQ. 
 
b. The SOQ shall be submitted with a cover letter containing an original ink 

signature by a person authorized to bind the CMAR Firm.  Erasures, interlineations, or other 
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modifications in the SOQ shall be initialed in original ink by the authorized person signing the 
SOQ. 

 
c. The SOQ shall be a maximum of 25 pages to address the SOQ criteria 

(excluding resumes, but including the materials necessary to address Project understanding, 
general information, organizational chart, photos, tables, graphs, and diagrams).  Each page side 
(maximum 8 1/2” x 11”) with criteria information shall be counted.  However, one page may be 
substituted with an 11” x 17” sheet of paper, folded to 8 1/2” x 11”, showing a proposed Project 
schedule or organizational chart and only having criteria information on one side.  This page 
limitation does not include Section 6 set forth in the Scoring Section or the CMAR Firm 
Information Form.  Cover letter, cover, back, table of contents and tabs shall be used and shall 
not be included in the page count, unless they include additional Project-specific information or 
SOQ criteria responses.  The minimum allowable font for the SOQ is 11 pt. 

 
d. All CMAR Firms shall  (i) examine the entire RFQ, (ii) seek clarification 

of any item or requirement that may not be clear within seven days of the opening of this RFQ, 
(iii) check all responses for accuracy before submitting a SOQ and (iv) submit the entire SOQ by 
the official Due Date and Time.  Negligence in preparing a SOQ confers no right of withdrawal 
after the SOQ due date and time. 

 
e. All SOQs shall be sealed and clearly marked with the SOQ title and 

number as follows:  Statement of Qualifications for CMAR Services for:  Northwest Public 
Safety Facility (PL1225 and FR1223), on the lower left hand corner of the mailing envelope.  
A return address must also appear on the outside of the sealed SOQ.  The City is not responsible 
fore the pre-opening of, post-opening of, or the failure to open, any SOQs not properly addressed 
or identified. 

 
f. All SOQs shall be directed to the following address:  City Clerk, 11465 

West Civic Center Drive, Suite 200, Avondale, Arizona 85323, or hand-delivered to the City 
Clerk’s office by time and date indicated on the cover page of this RFQ. 

 
g. Telegraphic (facsimile), electronic (email) or mailgram SOQs will not be 

considered. 
 

2. Irregular or Non-responsive SOQ.  The City will consider as “irregular” or “non-
responsive” and reject any SOQ not prepared and submitted in accordance with this RFQ, or any 
SOQ lacking sufficient information to enable the City to make a reasonable determination of 
compliance to the minimum qualifications.  Unauthorized conditions, limitations, or provisions 
shall be cause for rejection. 

 
3. Inquiries.  Any question related to the RFQ shall be directed to the City 

Representative whose name appears on the cover page of this RFQ.  Questions shall be 
submitted in writing by the date indicated on the cover page of this RFQ.  Any correspondence 
related to the RFQ shall refer to the title and number, page and paragraph.  However, the CMAR 
Firm shall not place the RFQ number and title on the outside of any envelope containing 
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questions, because such an envelope may be identified as a sealed SOQ and may not be opened 
until after the SOQ Due Date and Time. 

 
4. Late SOQs.  Late SOQs will not be considered, except as provided by the City 

Procurement Code.  A CMAR Firm submitting a late SOQ shall be so notified. 
 
5. Withdrawal of SOQ.  At any time prior to the specified SOQ Due Date and Time, 

a CMAR Firm (or designated representative) may withdraw its SOQ.  Facsimile, electronic (e-
mail) or mailgram SOQ withdrawals will not be considered. 

 
6. Amendment of SOQ.  At any time prior to the specified Due Date and Time, a 

CMAR Firm (or designated representative) may amend its SOQ.  Facsimile, electronic (e-mail) 
or mailgram SOQ amendments will not be considered. 

 
7. Cost of SOQ Preparation.  The City does not reimburse the cost of developing, 

presenting or providing any response to this solicitation.  SOQs submitted for consideration 
should be prepared simply and economically, providing adequate information in a 
straightforward and concise manner.  The CMAR Firm is responsible for all costs incurred in 
responding to this RFQ.  All materials and documents submitted in response to this RFQ become 
the property of the City and will not be returned. 

 
8. Public Record.  All SOQs shall become the property of the City and shall become 

a matter of public record available for review, subsequent to the award notification, in 
accordance with the City’s Procurement Code. 

 
9. Confidential Information. 
 

a. If a CMAR Firm believes that a SOQ or protest contains information that 
should be withheld from the public record, a statement advising the City Representative of this 
fact shall accompany the submission and the information shall be identified. 

 
b. The information identified by the CMAR Firm as confidential shall not be 

disclosed until the City Representative makes a written determination. 
 
c. The City Representative shall review the statement and information and 

shall determine in writing whether the information shall be withheld. 
 
d. If the City Representative determines to disclose the information, the City 

Representative shall inform the CMAR Firm in writing of such determination. 
 
10. CMAR Firm Licensing and Registration.  Prior to the award of the Agreement, 

the successful CMAR Firm shall (a) be licensed with the Arizona Corporation Commission to do 
business in Arizona, (b) have a completed Request for Vendor Number on file with the City 
Financial Services Department and (c) hold all necessary general contractor/construction licenses 
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and/or registrations as required by the State of Arizona.  The CMAR Firm shall provide licensure 
information with the SOQ. 

 
11. Insurance Requirements.  Each short-listed CMAR Firm must meet the City’s 

standard insurance requirements as described in the Agreement.  Proof of insurance certificates 
will be due at the time of the short-listed CMAR Firm interviews.  Insurance requirements and 
directions for certificate submittals will be provided at the time of interview notification. 

 
12. Certification.  By submitting a SOQ, the CMAR Firm certifies: 
 

a. The submission of the SOQ did not involve collusion or other anti-
competitive practices. 

 
b. It shall not discriminate against any employee or applicant for 

employment in violation of Federal Executive Order 11456. 
 
c. It has not given, offered to give, nor intends to give at any time hereafter, 

any economic opportunity, future employment, gift, loan, gratuity, special discount, trip favor or 
service to a City employee, officer or agent in connection with the submitted SOQ.  Failure to 
sign the SOQ, or signing it with a false statement, shall void the submitted SOQ and any 
resulting Agreement. 

 
d. It (including the CMAR Firm’s employees, representatives, agents, 

lobbyists, attorneys, and subcontractors) will refrain, under penalty of disqualification, from 
direct or indirect contact for the purpose of influencing the selection or creating bias in the 
selection process with any person who may play a part in the selection process, including the 
Selection Committee, elected officials, the City Manager, Assistant City Managers, Department 
Heads, and other staff.  All contact must be addressed to the City’s Procurement Agent, except 
for questions submitted as set forth in Section 3 above. 

 
e. In addition to reviewing and understanding the SOQ requirements, it has 

reviewed the Agreement including the Exhibits that will be distributed to all interested CMAR 
Firms at the Pre-Submittal Conference. 

 
13. Protests.  Any interested party may protest this RFQ issued by the City, the 

proposed award of an Agreement, or the actual award of an Agreement.  All protests will be 
considered in accordance with the City Procurement Code. 
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VII. STATEMENT OF QUALIFICATIONS FORMAT 
 
SOQs shall be submitted in the format as outlined below.  Failure to conform to the designated 
format, standards and minimum requirements shall render the SOQ non-responsive. 
 
Cover Letter.  See Section VI, Statement of Qualifications Requirements, 
Preparation/Submission of SOQ, subsection b. 
 
Section 1: Project Understanding. 
 

a. Describe the key issues that you feel are critical to the success of this Project. 
 
b. Describe your approach to dealing with the overall management of this Project. 
 
c. Describe your approach to pre-construction services and what pre-construction 

services would be of value to this Project. 
 
d. Provide a conceptual Project schedule with key tasks and milestones. 
 
e. Explain your proposed Project delivery method (Construction Manager at Risk) 

and schedule from Project kick-off to completion including Avondale, Litchfield 
& EMCC review processes and the actions required of the stakeholders to make 
this Project a success. 

 
e. Provide a subcontractor selection plan/procedure.  Include how subcontractors are 

selected, presented to and/or approved by the City, how bids are taken from pre-
qualified subcontractors, how final subcontractor selection is made and by whom. 

 
f. Provide information on how subcontractors participate in the design process and 

how they are compensated. 
 

Section 2: CMAR Firm Organization. 
 

a. Provide a general description of the company that is proposing to provide the 
required services.  Explain the legal organization of the company. 

 
b. Provide identification information of your firm.  Include the legal name, address 

and legal form of the firm (e.g., partnership, corporation, joint venture, sole 
proprietorship).  If a joint venture, identify the members of the joint venture and 
provide all of the information required under this section for each member.  If the 
firm is a wholly-owned subsidiary of another company, identify the parent 
company.  Provide the name, address and telephone number of the person to 
contact concerning the SOQ. 

 



CITY OF AVONDALE 
POLICE AND FIRE DEPARTMENT 

SECTION B FD 08-015 
 

842321.2 
B-9 

c. Identify the location of the firm’s principal office and the local work office, if 
different. 

 
d. Provide a clear and concise team organization chart that clearly defines how the 

team will function within the CMAR framework on a day-to-day basis.  Include: 
 

(1) Names. 
 
(2) Titles. 
 
(3) Firm affiliations. 
 
(4) Proposed Project roles. 
 
Note:  The individuals identified in the Organization Chart will be contractually 
obligated to this Project unless the City approves a personnel change in 
accordance with the process set forth in the Agreement. 
 

e. Discuss the team organizational structure and specifically how it will contribute to 
meeting the Project goals and addressing the critical issues of the Project. 

 
f. Discuss your approach to the distribution of information and documentation 

throughout the team and to others. 
 
g. Discuss whether or not this specific construction team has worked together on 

past projects. Provide a matrix with members with those joint project(s).  If not, 
discuss why we should expect this team to be successful on this Project. 

 
Section 3: Key Personnel Resumes.  
 

a. Construction Project Manager Resume.  Include: 
 

(1) Name and company affiliation. 
 
(2) Current Company Title. 
 
(3) Educational History. 
 
(4) Work History and current work location. 

 
b. Construction Project Manager Reference Information.  Include: 

 
(1) Three (3) similar project examples worked on within the last five (5) 

years. 
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(2) Project name and location. 
 
(3) Client contact’s name and current telephone number.  If you are unable to 

provide this information please explain why. 
 
(4) Project budget and final construction cost. 
 
(5) Project delivery method (Design/Build, Design-Bid-Build, Construction 

Management at Risk, Negotiated, etc…). 
 
(6) A description of the person’s role in the project. 

 
Note:  This information will be used for reference purposes.  Lack of information 
or inaccurate information will impact the reference score. 

 
c. Project Superintendent Resume.  Include: 
 

(1) Name and company affiliation. 
 
(2) Current Company Title. 
 
(3) Educational History. 
 
(4) Work History and current work location. 
 

d. Project Superintendent Reference Information.  Include: 
 

(1) Three (3) similar project examples worked on within the last five (5) 
years. 

 
(2) Project name and location. 
  
(3) Client contact’s name and current telephone number.  If you are unable to 

provide this information please explain why. 
 
(4) Project budget and final construction cost. 
 
(5) Project delivery method (Design/Build, Design-Bid-Build, Construction 

Management at Risk, Negotiated, etc...). 
 
(6) A description of the person’s role in the project. 

 
Note:  This information will be used for reference purposes.  Lack of information 
or inaccurate information will impact the reference score. 
 



CITY OF AVONDALE 
POLICE AND FIRE DEPARTMENT 

SECTION B FD 08-015 
 

842321.2 
B-11 

e. Other KEY Team Member Resumes (Limit 2).  Include: 
 

(1) Name and company affiliation. 
 

(2) Current Company Title. 
 
(3) Educational History. 
 
(4) Work History and current work location. 

 
f. Other KEY Team Member Reference Information.  Include: 

 
(1) Three (3) similar project examples worked on within the last five (5) 

years. 
 
(2) Project name and location. 
 
(3) Client contact’s name and current telephone number.  If you are unable to 

provide this information please explain why. 
 
(4) Project budget and final construction cost. 
 
(5) Project delivery method (Design/Build, Design-Bid-Build, Construction 

Management at Risk, Negotiated, etc…). 
 
(6) A description of the person’s role in the project. 
 
Note:  This information will be used for reference purposes.  Lack of information 
or inaccurate information will impact the reference score. 

 
Section 4: CMAR Experience. 
 

a. Discuss your experience with CMAR projects focusing specifically on municipal 
public safety facilities. 

 
b. Discuss your experience with energy efficient design / construction. 
 
c. Discuss how your past CMAR experiences will help you manage this Project. 
 
d. Discuss your experience with incorporating public art into a municipal 

construction project. 
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Section 5: Capacity. 
 

a. CMAR Firm’s Capacity.  List the CMAR Firm’s number of employees by job 
classification, annual volume of work, financial capacity and bonding capacity to 
carry out this Project.  

 
b. Technical Capacity.  Describe the computer software/technology your team has 

available for use on this Project.  Including: 
 

(1) Schedule tracking. 
 
(2) Estimating. 
 
(3) Budget tracking and audits. 
 
(4) Public interface. 
 
(5) General communications. 
 
Elaborate on how you have maximized the technology’s potential on prior 
projects and how you intend to use it on this one.  

 
Section 6: Exceptions to the Agreement.  The City will provide a copy of the proposed 
Agreement at the Pre-Submittal Conference.  Each CMAR Firm will be expected to (i) accept the 
Agreement as is, including insurance requirements, or (ii) list any changes or exceptions thereto 
within their SOQ submittal as Section 6.  Failure to list any exceptions will be assumed as 
acceptance of the Agreement “as-is.” 
 
CMAR Firm Information Form (may be attached as separate appendix). 
 

VIII. SCORING 
 
Points will be determined by the Selection Committee members according to the scoring system 
set forth below. 
 
SOQ Evaluation (maximum 100 points) 
 
Each member of the selection committee will independently score each SOQ based upon his/her 
evaluation of the SOQ submitted using the following scoring system: 
 

10 points Section 1 Project Understanding 
15 points Section 2 CMAR Firm Organization 
30 points Section 3 Key Personnel Resumes 
40 points Section 4 CMAR Experience 
5 points Section 5 Capacity 
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References (maximum 25 points) 
 
References will be contacted for the members of the short-listed CMAR Firms using the 
information provided in Section 3 of the Scoring Section of this RFQ.  If the reference 
information provided is incomplete or inaccurate a score of zero will be assigned for that 
reference.  It is not the responsibility of the City’s Representative to research telephone numbers 
or facsimile numbers.  In addition to contacting current and past clients the City’s Representative 
will also review information made available by the Registrar of Contractors, the Better Business 
Bureau and other public sources.  The result of these findings will be disclosed to the Selection 
Committee prior to interviews. 
 
Interviews (maximum 100 points) 
 
The interview will be scored utilizing the same categories and maximum total points as given in 
Sections 1 through 5 of this RFQ.  The Selection Committee will follow up with additional 
questions in each of the categories.   
 
Interviews are tentatively scheduled for the date indicated on the cover page of this RFQ 
(SUBJECT TO CHANGE). 
 
The interview points will then be added to the SOQ scores and the reference results to achieve a 
cumulative score. A final ranking will be determined based on the cumulative point total. 
 

IX. AWARD OF AGREEMENT 
 
1. Evaluation/Award of Agreement.  Upon receipt of the SOQ, each submittal will 

be reviewed for compliance with the SOQ requirements.  The CMAR Firms will be selected 
according to the process stated above in Selection Process and Schedule.  The Selection 
Committee will rank the CMAR Firms based upon its evaluation of (i) the SOQ, (ii) information 
provided by references and (iii) interviews as set forth on the cover page of this RFQ. 
 

2. Waiver; Rejection; Reissuance.  Notwithstanding any other provision of this RFQ, 
the City expressly reserves the right to:  (i) waive any immaterial defect or informality, (ii) reject 
any or all SOQs or portions thereof and (iii) reissue an RFQ. 

 
3. Contractual Relationship.  An SOQ submittal is an offer to contract with the City 

based upon the terms, conditions and specifications contained in this RFQ and the CMAR Firm’s 
responsive SOQ, unless any of the terms, conditions, or specifications is modified by a written 
addendum or agreement amendment.  Provided, however, that no contractual relationship shall 
be established until the CMAR Firm has signed, and the City has approved, an Agreement with 
CMAR Firm in a form acceptable to the City Attorney. 
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X.  CMAR FIRM INFORMATION FORM 
 
By sending a Statement of Qualifications, the submitting CMAR Firm certifies that it has 
reviewed the administrative information and draft of the Construction Management at Risk 
Agreement’s terms and conditions and, if awarded the Agreement, agrees to be bound thereto. 
 
              
CMAR FIRM SUBMITTING SOQ   FEDERAL TAX ID NUMBER 
 
 
              
PRINTED NAME AND TITLE   AUTHORIZED SIGNATURE 
 
 
              
ADDRESS      TELEPHONE   FAX # 
 
 
              
CITY  STATE ZIP   DATE 
 
WEB SITE:       EMAIL ADDRESS:      
 
  
 

MINORITY/WOMEN-OWNED SMALL BUSINESSES (check appropriate item): 
 
  Disadvantaged Business Enterprise (DBE) 
  Women-Owned Business Enterprise (WBE) 
  Minority Business Enterprise (MBE) 
  Small Business Enterprise (SBE) 

 
Has your firm been certified by any jurisdiction in Arizona as a minority or woman owned 
business enterprise? 
 
If yes, please provide details and documentation of the certification. 
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EXHIBIT F 
TO 

CONSTRUCTION MANAGER 
AT RISK AGREEMENT 

BETWEEN 
CITY OF AVONDALE 

AND 
FCI CONSTRUCTORS, INC. 

 
[Construction Manager’s Response to City’s RFQ] 

 
See following pages.
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QUALIFICATIONS FOR:

 
April 17, 2008 

 
Construction Manager at Risk 

FD 08-015 

ORIGINAL



General  Engineering

 

P.O. Box 2176  Litchfield Park, AZ  85340-2176    (623) 772-7400  /  (623) 877-3300 fax 
Physical address: 10922 W. Glenn Dr., Glendale, AZ 85307 (deliveries only, No Mail) 

Visit our website at:       www.fciol.com 

FCI  
Constructors, Inc.  Phoenix     •     Grand Junction    •     Denver    •     Durango 

Construction Manager/General Contractor
ROC  072062             ROC  081790              ROC  123646

  General Commercial Contractor General Residential ContractorApril 17, 2008 

City of Avondale 
11465 West Civic Center Drive 
Avondale, Arizona 85323 
  

Re: Request for Statements of Qualifications / CM at Risk 
             Northwest Public Safety Facility - Project No. FD 08-015 
 
               

Dear Selection Committee, 
 
The City of Avondale New Northwest Public Safety Facility project has several components requiring a 
CM@ Risk team well versed in these specific building types, as well as the CM@Risk project delivery 
system. The FCI team fills this bill by providing the City of Avondale an experienced CM@ Risk entity 
responsible for pre-construction and construction of municipal projects. 
 
Our team is eager to begin work on this very exciting project and believe we are an ideal match for the 
following reasons. 

• FCI has been providing CM @ Risk services for more than 12 years and we fully understand the special 
role a CM @ Risk must play to facilitate projects that meet our clients’ needs.  In the past three years, 
our company has completed or has under contract over $470 million in CM @ Risk contracts. With that 
depth of experience we have developed proven methods of managing both the pre-construction and 
construction phases of our projects to ensure that your project will be completed on time and will meet 
and exceed your expectations. 

 
• FCI understands the ''team'' approach is desirable and key to the successful completion of this facility. 

The success of the New Northwest Public Safety Facility hinges on the strength of the entire project 
''team,'' including City Staff, Dick and Fritsche Architects and FCI. We have worked with and together 
with multiple municipalities and understand the value of teamwork and the success it can bring.  
 

• FCI’s experience includes municipal, educational, postal, military, manufacturing, hospital, correctional 
and justice facilities. Our extensive experience has given FCI the knowledge and the insight to 
successfully meet the needs and requirements for this project. 

 
• FCI is a member of the United States Green Building Council and we have completed several Leed 

certified projects. Our experience in the Green Building process will benefit the City of Avondale and will 
help to ensure that you reach your sustainability goals  

We thank you for the opportunity to submit this Request for Qualifications and look forward to discussing the 
project with you. 

Sincerely, 
 
 
John J. Kelleher 
Vice President 
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A. Key Issues Critical 
to the Success of this 
Project 

 
 
 
 
 
 
 

 
 

The Northwest Public Safety Facility provides unique design and construction challenges.  This specialized 
facility will see high use from Avondale Fire Department, Avondale Police Department, Southwest Ambulance 
and EMCC students and instructors. Several major issues will need to be addressed, such as the following. 

 
Our extensive experience on over (21) twenty one fire stations put us in a  unique position 

to understand your concerns and desires for your new public safety facility. Beginning 
with our pre-construction services we believe the following activities will be key to the 
success of your project. 

 
 Project Scheduling: FCI believes that the project schedule is one of the most important tools 

that we can provide to ensure the owner that the project is progressing on schedule and as programmed. 
Thoughout design and construction it will be critical to define milestone activities that will enable team 
participants to direct their efforts accordingly and assist in making timely decisions. 
 
We will begin by developing a Master Schedule by collaborating with the project team and stake holders. 
This schedule will detail the pre-construction phase, define the durations for the construction phases and 
provide milestones such as critical City requirements, permitting, phasing and completion dates. Once the 
schedule is approved by the team, we will update the schedule on a weekly basis allowing the team to react 
to issues that may impact the schedule and the completion of the project. Communicating and evaluating 
the schedule with the team through each of the phases has proven successful and will insure that your 
project is completed on time. 

 
 Budgeting: FCI understands the importance of establishing a budget early in the design phase that will 

provide a starting point for understanding the scope of work and the budget goals for the project. We will 
develop a cost model budget that will be provided early in the pre-construction portion of the project. This 
budget will provide information regarding costs based on our current fire station cost data and current 
market conditions. The budget will be updated throughout pre-construction so the project team is always 
kept current of the projected costs. Our “Open Book” philosophy and communicating to the team activities 
that are impacting the established budget will help insure the project is completed within the projected 
budget. We assure you that our team of managers and estimators will work towards obtaining the best 
value for your project. 

 
 Utility Company Coordination: We will schedule early in the design process, meetings with all major 

utility companies to coordinate design and schedule of their activities. For example, obtaining and 
coordinating with SRP is a challenge on new construction projects. We will work diligently with SRP 
early in the project to coordinate with existing power improvements and mitigate potential conflicts during 
construction.  Our recent experience proves that early and continual communication with all of SRP’s 
service departments is key to successfully meeting their needs, as well as maintaining the project schedule. 

Section 1 – Project Understanding 
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 Traffic Control / Site 
Accessibility: The New Northwest 
Public Safety Facility will share the 
main entry to the Estrella Mountain 
Community College. Traffic control 
and separation between 
construction activities and school 
activities will be important during 
construction. During pre-
construction we will propose a 
traffic control plan that will identify 
the necessary barricades, traffic 
control signs, construction 
entrances and limitations. We will 
review this with the team and 
EMCC for approval prior to 
construction.   

 
 USGBC “Leed” Silver Certification: FCI will be proactive in working with the team in order to achieve 

the goal of Silver “LEED” certification and through-out design will assist in the exploration of 
opportunities to utilize high-energy efficient and environmentally responsive building materials on the 
New Public Safety Facility project.  FCI is a member of the United States Green Building Council and 
brings extensive experience with “Green Building” methodologies and LEED certification process through 
our work on Phoenix Fire Station No. 50.  Phoenix Fire Station No. 50 is the first “LEED” certified project 
for the City of Phoenix. Since we completed Fire Station No. 50, we have assisted other municipalities in 
their efforts to implement Green Building technologies. Our team will assist in integrating techniques and 
materials and will continually provide the latest information in areas of sustainability, mechanical system 
innovations and emerging technologies.  Our goal is to provide Avondale opportunities to utilize 
appropriate energy-efficient methods while still maintaining quality, using low maintenance/high 
durability finishes as well as cost effective solutions. 

 Special Systems Coordination: The Special Systems will be complex for this project. System tie-ins to 
the City of Avondale’s communications and dispatch systems, the college campus and the City of Phoenix 
dispatch will be required. It will be imperative that the team schedule early in the design process, meetings 
with all the IT departments and representatives to coordinate design and schedule of their activities. This 
will insure that all systems are operational at the time the facility is occupied. 

This is an important facility.  There are many significant issues that are critical to delivering a safe, versatile, 
durable, easily maintained, and cost effective Public Safety Facility.  Our team has the Fire and Police 
Department experience, expertise, innovation, and dedication to deliver the right solutions to the City of 
Avondale. 
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B.  Approach to 
Overall Mgmt. of 
this Project 

 
 
 
 
 
 

 
 

FCI takes a very pro-active management approach to all of our projects. Our CM @Risk 
team brings to the City of Avondale an experienced and dynamic team of management 
and construction professionals including project managers, supervisors and support staff 
that will assist in the design, pre-construction activities and the construction of the 

Northwest Public Safety Facility project. 
 

Our team approach to this project will begin with developing the lines of communication with the entire team 
of the City of Avondale, the City of Litchfield Park, Estrella Mountain Community College, Southwest 
Ambulance and FCI. Our team knows the importance of communications and how they impact a CM @Risk 
project. Information needs to flow freely between all team members so all aspects of the project are addressed. 
It is also important that there is a single point of contact for the project. FCI’s project manager, Wayne 
Evenhuis will be this single point of contact. Wayne’s CM @Risk experience and knowledge of the City of 
Avondale Fire Department projects will provide the team leadership to oversee the entire project through pre-
construction and construction.  
 
Along with developing strong team communications, FCI will provide the latest Technology that will promote 
document control, distribution of information and communications between team members. Our technology 
combined with our strong team commitment to this project will promote the interaction and participation by all 
team members and allows for the free flow of information that is critical to achieving the goals of the project.  
 
FCI promotes and encourages weekly team meetings throughout design and construction. It is important 
through the design phase that we interact in the sharing of ideas and the decisions made that have a direct 
impact to the schedule, budget and the construction of the facility. During construction, these meetings will be 
critical to maintaining the project schedule and enable the team to observe the construction activities and to 
resolve any issues that might occur. We will structure these meetings by preparing meeting minutes each week 
with distribution to all team members. These meeting minutes, combined with our updated schedule and 
budget, will keep the team informed of the current status of the project from our kickoff to completion. 

 
 

 
FCI has been providing CM @ Risk services for more than 12 years and we fully 
understand the special role a CM @ Risk must play to facilitate projects that meet our 
clients’ needs.  In the past three years, our company has completed or has under contract 

over $470 million in CM @ Risk contracts. With that depth of experience we have 
developed proven methods of managing the pre-construction phase of our projects to ensure 

that your project will be completed on time and will meet and exceed your expectations.  
 
The following is a list of pre-construction services we know will be of value to this project. 
 
Scheduling: FCI believes the most important and critical activity to this project will be scheduling. 
Immediately following the selection of FCI, we will prepare a Master Schedule with the current information 
provided from the City of Avondale, Architect, EMCC College, Southwest Ambulance and other project 
stakeholders. This will help us understand all the project activities and projected timelines. At our weekly team 
meetings, FCI will provide an updated schedule throughout the project duration. 

C.  Approach to Pre-
construction Services 
and those of Value to 
Project 
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Budgeting and Value Analysis: Through each phase of design, SD, DD and CD, FCI will provide budgeting 
along with suggestions for cost-savings and value enhancements. We will also evaluate major systems and 
make recommendations to the team in regards to the most cost effective systems. Alternative pricing will be 
provided for requested options, but may not be included until later in the design phase or when the budget will 
allow the addition. Our budgeting throughout the design phase will help control scope creep and allow the 
team to make responsible decisions. 
 
Constructability Reviews/Progress Document Reviews: Throughout the Design Development phase, our team 
will provide constructability reviews and studies to ensure that the City of Avondale is receiving the approved 
scope of work utilizing the most cost effective methods and materials. A list of pre-qualified subcontractors 
will be presented to the team during this phase for review and approval. We will also advise the City of any 
early procurement that may need to take place to ensure costs and schedule. 

 
 

 
Attached is a preliminary schedule based on the scheduled activities provided. Once the 
project is awarded, FCI will meet with all the team participants to develop a master 
schedule that will further define the critical milestones for the project. 

 
 

 
 

 
 
FCI’s extensive CM @Risk experience will provide the City of Avondale with the 
expertise to lead the team through the stages of pre-construction and ultimately 

construction of the New Public Safety Facility. Our goal will be to manage the project 
through the project kick-off meeting to completion on time and with in the budget.  

 
 
 
 
 
 
 
 
 
 
 

 

D.  Provide a  
Conceptual Project 
Schedule with Key 
Tasks and Milestones 

E.  Project Delivery 
Method 

SCHEMATIC 
DESIGN 
 
PRELIM. SITE PLAN 
 
PRELIM. FLOOR  
  PLAN  
 
MASTER SCHEDULE 
 
COST MODEL 
 
UTILITY  
  COORDINATION 
 
GREEN BUILDING  
  STRATEGY 

DESIGN 
DEVELOPMENT 
 
DD DOUCUMENTS 
 
CONSTRUCTABIL- 
  ITY REVIEWS 
 
PRE-QUALIFIED 
SUBCONTRACTOR  
  APPROVAL 
 
VALUE  
  ENGINEERING 
 
SCHEDULE 
 
BUDGETING 

CONSTRUCTION 
DOCUMENTS 
 
CD DOCUMENTS 
 
PROCURE LONG  
  LEAD ITEMS 
 
VALUE  
  ENGINEERING 
 
BID PROCESS 
 
PERMITTING 
 
DEVELOP GMP 

CONSTRUCTION 
 
WEEKLY TEAM    
  MEETINGS 
 
SUBCONTRACTOR  
  COORDINATION 
 
QUALITY CONTROL 
 
SAFETY 
 
PROJECT CLOSEOUT 
 
WARRANTY 

PROJECT KICK-OFF  
 
TEAM INTRODUCTIONS 
 
SCHEDULE  / BUDGET 

CONFIRMATION 
 
TRANSFER OF PROJECT 

INFORMATIION 

LINES OF  
    COMMUNICATIONS 
 
WEEKLY MEETING 

SCHEDULE 
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FCI will coordinate with all the stakeholders the durations for processes such as Design Review, Preliminary 
Site Plan review, Document Distribution and Permitting. These activities will be included in our schedule with 
the appropriate durations. We will also encourage these city and college departments to participate in our team 
meetings to promote their input to the project and to ensure that we are preparing the project documents for an 
expeditious and smooth process. 
 

 
 

FCI has a policy to pre-qualify our subcontractors prior to bidding any of our projects. 
Our plan to pre-qualify subcontractors has been used in all of our CM @ Risk and 
Design/Build projects to date and has helped to ensure that the owner receives the best 

value and quality for their projects. FCI maintains a subcontractor data base that includes 
several hundred Arizona Subcontractors that may be utilized by FCI for CM @ Risk projects.  

 
Our plan begins with the development of a subcontractor list that identifies three to five or more subcontractors 
for each phase of work. This list is developed from our current list of pre-qualified subcontractors along with 
subcontractors who have requested to be pre-qualified. This list is then presented to the project team for review 
comments and for addition of owner and team recommended subcontractors. Once the list is reviewed and 
comments are received, FCI requests all subcontractors submit a pre-qualification statement to us for approval. 
FCI uses AIA Document A305 “Contractor’s Qualification Statement” for pre-qualifying our subcontractors. 
Information required by AIA 305 for the subcontractor’s to provide include: 
 

 General Company Information 
 Name of Project they are Pre-Qualifying for 
 Type of work or Classification of Work 
 Organization Information (Years in business, present name, former names, etc.) 
 Licensing Information 
 Experience (categories of work, claims and suits, list of projects, local experience, key individuals) 
 References (General Contractor, Owner, Trade, Bank, Surety) 
 Financing (Financial Statement) 
 Insurance Information 
 Safety/EMR rating 
 Training Program(s) 
 Notarized Signature. 

 
Once the pre-qualification phase is complete, the subcontractor’s qualification statements along with the 
updated sub-list will be submitted to the project team for final comments and approval. 
 
Subcontractors listed on the final approved list will participate in the bid phase of the project. If a 
subcontractor(s) pre-qualifies after the final list is developed, but prior to the bid phase, FCI will present this 
subcontractor to the team for approval and addition to the final list.    
 

F. Subcontractor 
Selection 

Plan/Procedure 
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During the bid phase, FCI will formally receive competitive bids from the pre-qualified subcontractors. FCI 
uses a formal bid process by establishing a bid date and time for receipt of bids. FCI will distribute the project 
documents to all subcontractors along with any addenda’s that may impact their bids. The project team will be 
notified of the scheduled bid date and are invited to participate in the bid process. 
 
After the bid phase is complete, FCI will prepare and present formally to the team, a subcontractor bid 
comparison summary for the project team to review. During this review, the project team will determine 
selection of the subcontractors for the project using both qualifications only or price and qualifications 
combined. 
 
Subcontractor Participation During Design Phase 

 
During the Design Phase, FCI will invite key subcontractors to review the projects documents for their input to 
constructability, budgeting and value engineering. Typically, compensation is not required. If the project team 
identifies a critical activity that would require a qualified subcontractor to provide design services, we would 
pre-qualify the subcontractors and have them propose the costs for these services. The proposals would be 
presented to the team with our recommendations for approval. 

 
 
 

Gilbert Fire Station No. 3 
Five Bay Battalion Station 
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A.  General 
Description of FCI/ 

Legal Organ. 

B.  Firm 
Identification Info. 

 

C.  Principal Office 
Location 

 

 
 
 
 
 
 
 

 
 
 

FCI Constructors Inc. was incorporated on July 14, 1978 in the State of Colorado and has been a 
Construction Manager/General Contractor for more than 26 years.  FCI Constructors, Inc. 
has been providing Construction Manager/General Contracting in Arizona since 1986.  
FCI Constructors, Inc., from our local Glendale office, has demonstrated our 

commitment to Owner satisfaction by effectively managing, providing design assistance, 
assembling resources and managing the construction of buildings under extremely 

demanding conditions. Dependability has made FCI the builder of choice for over 100 repeat clients. 
 

  
 

FCI Constructors Inc.  
Post Office Box 2176 
Litchfield Park, AZ 85340 

 
Phone: (623) 772-7400 

 Fax:     (623) 877-3300  
 

FCI Constructors, Inc. is a corporation founded in 1978. 
 
Primary Contact:  Joe Kelleher, Vice President 

 
Corporate officers are as follows: 

 
Edward L. Forsman President 
John J. Kelleher Vice President – Arizona Operations 
Shane Haas Vice President –Colorado Operations 
Brian Hemeyer Vice President – East Slope Operations (Colorado) 
Terry A. Piland Secretary/Treasurer 

 
 

  
 

FCI’s corporate offices are headquartered in Grand Junction, Colorado. We have had a 
permanent Arizona office since 1987.  This project will be managed from our principal 
Arizona office located at: 

 
10922 West Glenn Drive 
Glendale, AZ 85307 

(623) 772-7400  
(623) 877-3300 fax 
John (Joe) Kelleher – Vice President 

 

Section 2 - CMAR Firm Organization 
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D.  Team 
Organization 

Chart 

 
 
 
 
 
 
 

 
The Organizational Chart below depicts key personnel for FCI.  The assigned personnel are 

committed to the full amount of time necessary to accomplish all tasks required on this 
project.  All work will be performed from our Glendale office. 
 

 
 

 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 
 

FCI has structured our organization around the experience of our key personnel. It is our 
intent to provide to the City of Avondale with the strongest team of professionals 
consisting of a Senior Project Manager, Project Superintendent, Chief Estimator, Project 
Engineer and support staff that have previous design/build and educational experience to 

guarantee this project is successful.  
 

Our Senior Project Manager, Wayne Evenhuis, will be responsible to oversee the project from contracting to 
completion. This will ensure the City of Avondale that there is continuity between our team and the City of 
Avondale, City of Litchfield and Estrella Mountain Community College team of professionals. Wayne will be 
the single point of contact for our CM @Risk team. Wayne will coordinate with your design team of Dick 
and Fritsche Architects and our team to control the flow of information transferring between the 
stakeholders in order to promote document control, quality control, proper scheduling, budgeting and uniform 
flow of information.  
 
Project Superintendent Ron Newman will be on site 100% percent of the time during construction and reports 
directly to our Senior Project Manager, Wayne Evenhuis. Ron will oversee all the daily construction activities 
including scheduling of subcontractors, procurement, quality control and safety. Ron will conduct 
subcontractor coordination meetings and will prepare each week 3 to 5 week look ahead schedules that will be  

 
Joe Kelleher 

Vice President – 
AZ Operations 

John Bingham 
Safety 

Manager 

Resa Mullins 
Office 

Manager 

Brian Quintana 
Chief Estimator 

Wayne Evenhuis 
Senior Project 

Manager 

 
Subcontractors
 

Judy Reed 
Project 

Coordinator 

Mike Lambesis 
Project Engineer 

Ron Newman 
Project 

Superintendent 

E.  Team 
Organizational 

Structure 
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distributed to the subcontractors. During the design phase, Ron will participate with the team in 
constructability reviews at each stage.  
 
Our Project Engineer is Mike Lambesis. Mike will work directly with both the Project Manager and our 
Superintendent. Mike has extensive experience as a Project Engineer and has full knowledge of the tools used 
to track all of the work items necessary to facilitate the construction of this project.  Mike is fully capable of 
using both Prolog and Primavera software. Mike will maintain the construction and cost control issues for the 
project as well as the preparation and on-going reviews and adjustments to the project schedule. He will 
prepare the punchlist in coordination with the Project Superintendent and our Senior Project Manager and will 
track all items for completion.  
 
FCI’s corporate Safety Director/Quality Control Manager, Raleigh Sorensen, will visit the project site 
periodically and is available immediately if needed.  During these visits, Raleigh will perform safety and 
quality control inspections providing an additional set of “eyes” and experience to the Quality Control and 
Safety process. 
 
Our Safety Manager is John Bingham and will monitor the project through-out construction. During the design 
phase, John will participate in the constructability reviews focusing on Quality Control and Safety. This early 
involvement will allow John to develop the Safety and Quality control plans for the project. John will work 
directly with our Senior Project Manager and our Corporate Safety Director and QA/QC Manager, Raleigh 
Sorensen. John’s responsibilities include enforcing the written procedures and directing construction personnel 
in regards to Safety.   
 
As Safety Manager, John Bingham will utilize the following methods to ensure quality is delivered throughout 
the project duration:  
 
Safety: 
 

 Set a good example, exhibit a positive safety attitude and promote safe work practices. 
 Schedule and conduct regular safety inspections and correct any deficiencies ASAP. 
 Assist the Project Superintendent with tool box safety meetings with subcontractors on site personnel. 
 Notify Project Manager and Superintendent if contract or second party limitations exist that prevents 

compliance. 
 Maintain working knowledge of all FCI and OSHA requirements related to project work. 
 Conduct jobsite employee safety orientation and training 
 Maintain HAZ-COM required information. 
 Provide MSDS information to employees before work starts. 
 Prepare and submit injury and illness reports. 
 Disseminate health and safety information to project employees. 
 Cooperate fully with any regulatory official and report any discussion of a serious nature and/or safety 

violations immediately to the Project Manager and/or Corporate Safety Director. 
 Perform disciplinary action involving unsafe acts and has authority to stop work immediately. 
 Assure sub-contractor compliance with FCI’s OSHA requirements. 
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Distribution of Information and Documentation:  Once the project is underway, FCI 

utilizes a document control program called Prolog Manager.  This software program 
captures and organizes all project information, such as RFI’s, submittals, daily logs, 
photographs, meeting minutes and cost control.  This allows FCI and all Project Team 

members to keep all project information organized and up-to-date. As a result, any review 
or a decision can be made quickly and effectively relative to questions, budgets and schedules. 

The use of these systems ensures that FCI will maintain quality, costs and schedule for the duration of the 
construction phase. Prolog is one of our tools that will help insure our team is efficient and will help support 
the team in promoting good communications. 

 
 

 
The proposed FCI team of professionals we are submitting for this project have worked 

together as a complete team on the Avondale Fire Station No. 171 CM@Risk project. 
With this experience, they will bring to City of Avondale a strong established team with 
CM@Risk expertise, along with the knowledge of the City of Avondale processes and the 

dedication that made Fire Station No. 171 a successful project.  
 

Our company foundation has been built on the team work philosophy allowing us the flexibility to assemble 
managers and superintendents that will provide the strong team commitment to your project. The schedule of 
this project and the completion of assigned project commitments by our team members is allowing us to 
propose this team that has proven their dedication to provide you with the highest quality project, on time and 
within the budget. 
 

“Our team is eager and excited about having another opportunity to work with the City of Avondale on 
this New Public Safety Facility.” 

 

F.  Approach to 
Distribution of 
Information & 
Documentation 

G. FCI Team 
Experience 

Gilbert South Area Service Center /Police Substation 

Glendale Fire Station No. 159 
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As Pre-Construction Services/Senior Project Manager, Wayne will oversee all aspects 
of the project through design and construction.  He will work closely with the project 
team and our project manager to ensure that the overall project including 

programming and design, project budgeting and estimating, scheduling and phasing of 
construction is progressing satisfactory.  Wayne’s background experience in the CM at 

Risk Delivery method is extensive. With over 30 years of construction experience and his extensive experience 
in CM @Risk and Design Build delivery methods, Wayne will be able to manage this New Public safety 
Facility to a successful completion. 

 
Work History: 
2004 to Present FCI CONSTRUCTORS, INC. – Phoenix, AZ 
 Senior Project Manager 

2004 to 2004 Sun Eagle Corporation. – Chandler, Arizona 
 Project Manager/Pre-Construction Manager 

2002 to 2004 Turner Construction Company, Phoenix, Arizona.  
 Pre-Construction Manager 

 2000 to 2002 Arizona School Facilities Board – State of Arizona 
                                  School Facilities Specialist 

1997 to 2000 CIW , Inc. Pumps and Process Equipment – Scottsdale 
                          Vice President and General Manager                         

 

Related Experience:  
♦ Prescott Fleet Maintenance Facility, Prescott, AZ  

New 24,000 square foot, (6) six bay maintenance facility. 
Client Contact:   City of Prescott 

 Mic Fenech, Director of Administrative Services 
 928-777-1201 (phone)   

 928-777-1234 (fax) 
Completion Date:   March, 2008 

  
Budget & Final Cost:  Budget- $4.2 M Final- $4.03M 
Delivery Method:   CM at Risk 
Role on the Project:   Project Manager/ Pre-Construction Services 

 
 
 
 
 
 
 

Section 3 – Key Personnel Resumes 

Experience:  
with FCI: 4 year 
other firms:  29 years 
 
Educational History:  
B.S South Dakota 
School of Mines and 
Technology 

Current Work 
Location: 
Phoenix, Arizona 

Wayne Evenhuis 
Pre-Construction 
Services/Senior Project 
Manager 
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Wayne Evenhuis…continued 
 
 
 

♦ Avondale Fire Station No. 171 
Renovations to existing Fire and Police Facility. 
Client Contact:   City of Avondale 
                                       Paul Adams / Fire Chief 

 623-478-3160(phone)   
 623-478-3819 (fax) 

Completion Date:   June 2006  
Budget & Final Cost:  Budget - $1.6M Final-  $1.9M  
Delivery Method:   CM at Risk 
Role on the Project:   Project Manager / Pre-Construction Manager 

 
 

♦ Glendale Fire Station No. 151, Glendale, AZ  
New 4 bay 
Client Contact:   Bill Passmore. Project Manager/Senior Engineer 
 623-930-3647 (phone)   
 623-915-2689 (fax) 
 
Completion Date:   Scheduled Completion- January 2009 
Budget & Final Cost:  $4.6M budget   Pending -final 
Delivery Method:   CM @Risk 
Role on the Project:   Project Manager 

 
 
 

On-going Responsibilities and Project Role: 
 

♦ Glendale Fire Station No. 151,  Project Manager /Pre-Construction Services 
♦ Glendale Community College/ Public Safety Facility, Project Manager / 

Pre-Construction Manager 
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Ron Newman serves as a full-time superintendent.  He will be on-site and dedicated 
to the project from start to successful completion.  As Project Superintendent, Ron is 
responsible for maintaining quality control and general job coordination, including 

planning and scheduling of subcontractors and FCI crews.  He will also be responsible 
for the coordination and physical construction of the project and will be assisted by a Project 

Engineer as necessary.  FCI Project Superintendents are designated competent persons and site survey officers 
and are responsible and accountable for job site safety. 

 
Work History: 
2003 to present FCI CONSTRUCTORS, INC. – Phoenix, Arizona 
 Superintendent 

2001 to 2003 FCI CONSTRUCTORS, INC. – Phoenix, Arizona 
 Office/Field Engineer 

1998 to 2001 RON NEWMAN CONSTRUCTION – Manhattan, KS 
  Self employed / Interior & exterior repairs, remodel 

 
Related Experience:  

 
♦ Phoenix Fire Station No. 61, Phoenix, AZ 

Phoenix Fire Station No. 61 is a 10,856 square foot 3 bay Fire Station Facility. 
This station is designed to house a staff of 9 Fire Department personnel.  
The structure is masonry, structural steel, and wood construction. The project also 
utilizes the alternative wall construction, insulated concrete forms and alternative 
roof structure Structural Insulated Panels (SIPS), at the living quarter areas of the 
building. The roofing system will be composed of metal and foam. Brick and 
EFIS will be used to enclose the building. The west façade has knock out panels, 
allowing for future expansion.   Concrete and asphalt paving was used throughout 
the drive areas.  Offsite construction consisted of Indian School Road median 
improvements and at the end of Amelia Avenue, adjacent to the property, was 
developed into a cul-de-sac. 

 
Client Contact:   City of Phoenix 
 Ken Leake / Division Chief  

 602-228-5216 (phone)  
             602-252-2348 (fax)  

Completion Date:   March 2008 
Budget & Final Cost:  Budget $3.8M –Final-$3.8 
Delivery Method:   CM @Risk 
Role on the Project:   Project Superintendent 

 

Ron Newman 
FCI Constuctors 
Superintendent 

Experience:  
with FCI:  4 years 
other firms:  3 years 
 
Educational History:  
B.S. Construction 
Science and Mgmt.  
Kansas State University 

Current Work 
Location: 
Phoenix, Arizona 
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♦ Avondale Fire Station No. 171 

Additions, Remodel, Tenant Improvements and Sitework to existing Fire and 
Police Facility. 
Client Contact:   City of Avondale 
                                       Paul Adams / Fire Chief 

 623-478-3160(phone)   
 623-478-3819 (fax) 

Completion Date:   June 2006 
  
Budget & Final Cost:  Budget - $1.6M  Final-  $1.9M  
Delivery Method:   CM at Risk 
Role on the Project:   Project Superintendent 

 
 
 
 

 
♦ Northern Arizona Skills Center, Clarkdale, AZ 

An 18,000 square-foot two story facility with eight vocational labs on the first 
floor, and general classroom space along with an administration component on the 
second floor.  

 
Client Contact:   Yavapai College 
 Ruben Luna  

 928-239-0217 (phone)   
Completion Date:   3/2004 
Budget & Final Cost:  $2,253,000 – budget/$2,357,858 - final 
Delivery Method:   Design/Bid/Build 
Role on the Project:   Superintendent 

 
 
 
 
 

             On-going Responsibilities and Project Role: 
 

♦  Glendale Fire Station No. 151-Project Superintendent 
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Joe will be the Principal in Charge of the project.  His primary responsibility is to 
support the Project Manager to guarantee construction of the highest quality, both on 
time and within budget.  Joe is also responsible for Owner satisfaction and overall 

project success, as well as FCI’s corporate growth, in promoting the integrity, honesty 
and professionalism FCI is known for.  He is responsible for all of the Arizona Operations 

and oversees all Arizona projects. 
 

Work History: 
Joe joined the FCI team in 1982.  He worked his way through college as a carpenter 
and upon graduation he advanced to a project superintendent/project manager. In 
1994, Joe progressed again to his current position of Vice President of Arizona 
Operations. 
 
As the Vice President of Arizona Operations, Joe has presided over the successful 
negotiation and construction of over $100 million worth of CM at Risk and 
Design/Build construction and over $200 million worth in the State of Arizona. 

 
 
 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

John (Joe) J. Kelleher,  
FCI Constructors 
V.P. of Operations 

Experience:  
with FCI:  26years 
 
Educational History:  
Bachelor of Science 
Mesa State College 
 
Glendale Comm. 
College 
Construction 
Management 
Dale Carnegie Graduate 

Current Work 
Location: 
Glendale, Arizona 

GILBERT SOUTH AREA SERVICE CENTER 
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Brian has over 10 years of construction estimating experience. He has worked on 
projects ranging from $.5 million dollars to $300 million dollars, including CM @ 
Risk projects.  Brian will be the Senior Estimator. He will be responsible for each of 

the three estimating phases (Schematic Design, Design Development, and Construction 
Documents) and will work with the team leader to estimate the budget range and cost control 

for this project as well as providing value engineering reviews. 
 
Work History: 
 
2004 - Present FCI CONSTRUCTORS, INC. – Phoenix, Arizona 
  
2002 – 2004             PERINI BUILDING CO. – Phoenix, Arizona 
  
1998 – 2002       FCI CONSTRUCOTRS, INC. – Phoenix, Arizona 
                      Estimator 
 
 

Related Experience: 
♦ Gilbert Fire Stations No 5,No. 6 and No.8 
      New 4 bay, single story, masonry facilities were constructed using the 

Design/Build delivery method. These turn-key, 10,000 square-foot stations, 
utilized a proto-type design. 

 
Client Contact:             Town Of Gilbert 

                                            Paul Mood P.E.- Capital Improvement Coordinator 
                                   (480)-503-6790 (phone) (480)-497-4943 (fax)   

 520-866-6511 (fax) 
Completion Date: No. 5- and No.6 – 2/2004 
 No. 8- 7/2006  
 
Bid Cost: No. 5- $2,394,079 budget / $2,394,079 final 
 No. 6- $2,399,508 budget / $2,399,508 final 
 No. 8- $3,764,000 budget / $3,764,000 final   
                                                                                   
Delivery Method:          Design Build 
Role on the Project:       Chief Estimator 

 
 
 
 
 
 
 

Brian Quintana 
FCI Constructors 
Chief Estimator 

 Experience:  
with FCI:  8 years 
other firms:  2 years 
 
Educational History:  
Liberal Arts Major. 
Colorado State 
University  
Degree in Construction 
Management 
 
Current Work 
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Brian Quintana…continued 
 
 
♦ Gilbert South Area Service Center 

 Client Contact:   Town Of Gilbert 
                                       Paul Mood P.E.- Capital Improvement Coordinator 

                              (480)-503-6790 (phone) (480)-497-4943 (fax) 
Completion Date:   July, 2006 
Budget & Final Cost:  $30,000,000-budget, $28,600,000-final 
Delivery Method:   Design Build Contractor 
Role on the Project:   Chief Estimator 

 
 
 
 
 
 
 
 
 

♦ Glendale Fire Station No. 159, Glendale, AZ 
Client Contact:   Bill Passmore. Project Manager/Senior Engineer 

 623-930-3647 (phone)   
 623-915-2689 (fax) 

Completion Date:   Projected completion: July 2005 
Budget & Final Cost:  $3,210,000 budget $3,177,022 final 
Delivery Method:   CM @Risk 
Role on the Project:   Chief Estimator 

 
 
 
 

 
 
              On-going Responsibilities and Project Role: 
 

Glendale Public Safety / Pre-Construction-Chief Estimator 
Glendale Fire Station No. 151 – Pre-Construction-Chief Estimator 
Resurrection Catholic Church-Pre- Construction-Chief Estimator  
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FCI has extensive experience working with municipalities and with public safety 
facilities. We have completed or have under contract over 20 fire station projects 
along with recently completed $28.6 million Gilbert South Area Service Center and 
we currently are in the Design Development phase of the $20.0 million Phoenix Fire 

Training Academy. To best represent our experience with municipal and public safety 
facilities we have listed some examples below. 

 
The following is a list of our Arizona CM @Risk only projects that are currently in progress or have been 
completed in the last five years. 
 

Owner- City of Glendale  
Projects- Fire Station No. 151 / $4.0 million / Completion Date 1/2009- Currently in Pre-Construction 
                Fire Station No. 159 / $3,183,760 / Completion Date- 7/2005 
Architect – DWL Architects / Kiyomi Kurooka (602) 264-7931 
 
Owner- City of Phoenix  
Projects-  
     Fire Station No. 50 / $1.9 million / Completion Date- 3/2004 
     Fire Station No. 54 / $3,158,922 / Completion Date- 4/2005 
     Fire Station No. 57 / $4,100,000 / Completion Date- 3/2007 
     Fire Station No. 61 / $3,183,760 / Completed 3/2008 

Architects – 
     No. 50 - Deustch and Associates / Bernie Deustch (602)840-2929 
     No. 54 - Deustch and Associates / Bernie Deustch (602)840-2929 
     No. 57 – Fore Dimensions / Lisa Foreman (602) 748-4664 
     No. 61 – HDA Architects LLC / Bruce Scott (480) 539-8800 
 

          Owner- City of Peoria  
Projects- Fire Station No. 7 / $3.1 million / Completion Date- 8/2007 
Architect – LEA Architects / Randy Jones (602) 741-7511 cell 

 
          Owner- City of Avondale  

Project- Police and Fire Remodel / $1.9 million / Completion Date- 2006 
Architect – Hunt and Caraway / David Hunt (623) 934-4090 

 
          Owner- Maricopa County Community Colleges  

Project- Glendale Community College/Public Safety Facility $7million –Currently in Preconstruction 
Architect – Substance Design Consortium /Donna Barry (602) 266-6353 

              

Section 4 – CMAR Experience 

A.  Experience with CMAR 
Projects 
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                 EDUCATIONAL: 
 

Owner- Chinle Unified School District No. 24 
Projects- Five Year CM @ Risk Multiple Projects (2003) / $50.0 million / Completion Date- $12.0 M 
Junior High School currently under construction 8/2008                
Architect – Green and Green Architects- Chuck Green (480) 502-1409 
 
Owner- Gadsden Elementary School District  
Projects- Five Year CM @ Risk Multi-School Project / $25.0 million / Completion Date- 2006 
Architect – EMC2 Architects, Ron Essley (480) 830-3838 

 
Owner- Page Unified School District No. 8  
Project- Page High School Phase 1 and 2 / $16.5 million / Completion Date- 2007 
Architect – Orcutt Winslow Partnership / Joseph Higgins (602) 257-1764 
 
Owner- Pinon Unified School District  
Project- Pinon Elementary School / $13.0 million / Completion Date- 2003 
Architect – SSPW Architects / Robert Pian (480) 991-0800 

 
The following is a list of our Arizona Design Build only projects that are currently in progress or have been 
completed in the last five years. 

 
Owner- Town of Gilbert  
Projects-  
 Fire Station No. 5 / $2.4 million / Completion Date- 2/2004 
 Fire Station No. 6 / $2.4 million / Completion Date- 2/2004 
 Fire Station No. 8 / $3.7 million / Completion Date- 7/2006 
 Fire Station No. 2 / $4.1 million / Completed 4/2008 
 Fire Station No. 3 / $4.5 million / Under Construction 
   Complete 5/2008 

          Fire Station No. 10 / $4.5 million / Currently in  
 Pre-Construction–Spring 2009 

          South Area Service Center / $28.6 million- Completion 6/2007 
 

Owner- City of Phoenix  
Projects- Fire Training Academy / $20.0 million / Completion Date 2009- Currently in Pre-Construction 
                 Fire Station No. 72 / $4.5million/ Completion Date- Spring 2009 

 
Owner- City of Flagstaff  
Projects- Fire Station Relocation 
Program / $10.0 million /  
Completion Date 12/ 2009-  
50% complete 
(4 stations) 



 

Project No Solicitation Number FD 08-015 Page 

 

 14

NNoorrtthhwweesstt  PPuubblliicc  SSaaffeettyy  FFaacciilliittyy  
Construction Manager at Risk 

                  
 
 
 
 
 
 
 

FCI is a member of the United States Green Building Council (USGBC) and are 
proud to have LEED Certified Projects to our credit. FCI is proud to have worked 
with the City of Phoenix in achieving LEED certification on Fire Station No. 50. 
This is the first LEED certified project for the City of Phoenix. Our experience in the 

LEED certification process will benefit the City of Avondale and will help insure that 
you reach your obtain your goals. We encourage and promote “Green Building” techniques no 

matter what level you may want your project to achieve. For example, we have introduced 
the Insulated Concrete Form systems that were incorporated into the structural design for 
Phoenix Fire Stations No. 52 and No.50 to other muncipalities for the construction of their 
fire stations. The use of these systems has provided a high insulation value,high thermal 
mass, creates the buildings structural system and ultimately saving these muncipalities on 
their utility use and costs. 
 
 
 
 
 
 
 
 
 
 
 
 
 

 
FCI has been acting as a CM @ Risk in Arizona and Colorado for over ten (10) years 
and we understand the special role a CM @ Risk must play to facilitate projects that 
meet our clients’ needs.  In the past three years we have completed or have under 

contract over $470 million in CM @ Risk projects and our company has over $150 
million in progress.  With that depth of experience, and lessons learned, we have developed 

proven methods of managing both the Pre-construction and Construction Phases to ensure that your 
project is completed to your total satisfaction.  
 

FCI is ready to bring this depth of experience to this project with the goal of delivering the highest 
quality product possible both on time and within budget.  It is always our intention to meet or exceed 
the Owner’s expectations on every project we undertake. 
 
Our approach can be summed up in one word: Teamwork!   

 
 

 
 

C.  How past CMAR 
experience will help Manage 

this Project 

INSULATED CONCRETE FORMS 

ENERGY EFFICIENT 
DESIGN / CONSTRUCTION 
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Several of our past projects have had a public art componenet to them. We have 
participated in incorpoarating the selected artwork into our projects  by providing 
scheduling and assisiting in the assocated construction elements. We have also 
assisted the owner by participaing in the vendor selection process. 

 
 

 
 
 

PEORIA FIRE STATION NO.7

PUBLIC ART 
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A.  Firm Capacity 
 

 
 
 
 
 
 
 

 
 

 
 

Personnel 
FCI Constructors, Inc. currently has 210 employees company wide.  Our Glendale office 
alone has 42 employees.  Of those 42, our staff includes: 

 
     5 Project Managers 

12 Superintendents 
  6 Project Engineers 
  3 Project Coordinators 
16 Corporate and Office Personnel 

 
All FCI in-house staff members are fully capable of providing management and technical support to the 
professionals specifically assigned to this project. 
 
Annual Volume of Work 
Average Annual Construction Volume 

2007 2006 2005 2004 2003 

$ 70 million $ 55 million $ 48 million $ 43 million $ 36 million 
 

 
Financial Capacity 
FCI’s Financial Summary for 2007 is shown below.   

 
2007  
Current Ratio current assets/current liab 1.17
Working Capital Ratio working capital/total assets 0.14
Profitability net income/total sales 0.014
Return on Assets Ratio net income/average total assets 0.06

 
 
 
Bonding Capacity 
FCI Constructors, Inc., is bonded by Western Surety Company.  The surety company is listed in the most 
recent issue of the Federal Register, Circular 570, and US Treasury Department and possesses a current Best 
rating of A.  Western Surety Company is also licensed to conduct business in the State of Arizona. 
 
Due to the strong financial strength of FCI Constructors, Inc., Western Surety Company has agreed to provide 
bonds for projects in excess of $45,000,000 and an aggregate capacity in excess of $275,000,000. 
 

 

Section 5 - Capacity 
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1.  Schedule Tracking 
FCI utilizes a comprehensive software program called Primavera P-3E for the 

development of the Master Schedule and on-going review of both the Milestone and 
Baseline Schedules.  

  
P3E is the industry standard for computerized scheduling software, which FCI has used for over 14 years.  It is 
capable, and we have used it to schedule, cost load and resource load schedules for hundreds of public works 
projects.  Our process for preparing a schedule is controlled by the Project Manager and Project Superintendent 
who prepare the logic and set the durations for a base schedule and then input into the computer by the Project 
Engineer.   This schedule is verified with the key subcontractors and adjusted accordingly.  The schedule is 
broken down with the use of milestones for both the design and construction periods to improve the ability to 
track and verify progress of the project. 
 

 
2.  Estimating 
FCI uses a combination of historical data and Microsoft Excel spreadsheets built for quantity surveys and 
pricing in the estimating process.  Our estimating staff will review the drawings at each stage of design 
completion and develop a complete summary of all required work items.  These work items are then priced 
using information provided by using our historical cost data, specific material suppliers and subcontractors.  
These estimates are normally prepared at the Conceptual, Schematic and Design Development stages of design 
completion.  These “open book” estimates will be shared and reviewed with all team members and will be 
updated or revised as necessary to keep the project budget intact. 
 

 
3.  Budget Tracking and Audits 
FCI utilizes Timberline Gold Accounting Software to support our efforts to control the cost of our projects. 
 
Although we use Timberline Gold to actually process our accounting, the process is people intensive.  Each 
invoice and subcontractor pay application is verified and approved for payment by the Project Manager and 
forwarded to the accounting department for processing.  The accounting department does all of the data entry 
into Timberline and produces monthly Job Cost Variance reports that demonstrate ach cost and summarizes all 
of the costs for each of reporting.  After the JCVR is complete, the Project Manager will conduct a monthly re-
estimate to assure that the budget is under control and readily identify problems before they harm the project.  
Prior to making any payment to a subcontractor, our accounting department contacts all sub-tier contractors 
and suppliers to verify that they are being paid timely to keep the project bond and lien free.  All work is done 
open book and all reports will be available to the City of Avondale upon request. 
 

B.  Technical Capacity 



 

Project No Solicitation Number FD 08-015 Page 

 

 18

NNoorrtthhwweesstt  PPuubblliicc  SSaaffeettyy  FFaacciilliittyy  
Construction Manager at Risk 

 
 
 
 
 
 
 
 
 
FCI Constructors, Inc. utilizes a document control program called Prolog Manager.  This software program 
captures and organizes all project information, including RFI’s, submittals, daily logs, photographs, meeting 
minutes and cost control.  This information system allows FCI and all Project Team members to keep all 
project information organized and up to date.  As a result, any reviews or decisions can be made quickly and 
effectively relative to questions, budgets and schedules.  The use of this system ensures that FCI will maintain 
quality, costs and schedule for the duration of the construction phase. 

 
Our project information system is web-based, which allows collaborative use by the entire project Team, 
including City of Avondale, EMCC, City of Litchfield and the Project Architect.   Immediate access to this 
information reduces the chances for any misunderstandings and allows all Team members to stay current on all 
construction activities and issues. 

 
 

4.  Public Interface 
The FCI website is www.fciol.com. Our website allows us interface with the public by providing project 
information and updates along our Portfolio, Career Opportunities, information on Upcoming Bids, Services 
we provide, FCI News and contact information. 
 
 
5.  General Communications 
FCI provides all the technology required to promote good general communications throughout the duration of 
our projects. All of our Project Managers and Superintendents are available by telephone or by cell phone. 
They can also be contacted via their e-mail. During construction our jobsite offices will have jobsite telephones 
along with on-site computer systems for accessibility to our construction document control programs.  
 
FCI will employ the above technology tools on this project to promote proper project scheduling though-out 
design and construction and timely document control and distribution that will enable the project team to 
promote and expedite the decisions important to the success of the project. For example: 
 
 

 
 
 
 
 

 
 
 

 
 
 

        PRIMAVERA P3E: 
 Master Scheduling 
 Develop Milestones 
 Weekly Updated Schedules 
 Procurement Tracking 
 Track Project to successful 

completion 

       PROLOG MANAGER: 
 Weekly Meeting Minutes 
 Submittal Log 
 Request for Information 
 Transmittals 
 Daily Job Logs 
 Subcontractor 
 Safety Meetings 

       MICROSOFT EXCEL: 
 Cost Model 
 SD, DD,CD Budgeting 
 Alternate Pricing 
 Develop GMP 
 Open Book 
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FCI has reviewed the proposed agreement and insurance requirements and 
takes no exceptions. 
 

 

Section 6 – Exceptions to the Agreement 

Exceptions to the 
Agreement 
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EXHIBIT G 
TO 

CONSTRUCTION MANAGER 
AT RISK AGREEMENT 

BETWEEN 
CITY OF AVONDALE 

AND 
FCI CONSTRUCTORS, INC. 

 
[Subcontractor Selection Program] 

 
See following pages. 



873525.1 

EXHIBIT H 
TO 

CONSTRUCTION MANAGER 
AT RISK AGREEMENT 

BETWEEN 
CITY OF AVONDALE 

AND 
FCI CONSTRUCTORS, INC. 

 
[Traffic Control/Sequencing Plans] 

 
See following pages. 
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EXHIBIT I 
TO 

CONSTRUCTION MANAGER 
AT RISK AGREEMENT 

BETWEEN 
CITY OF AVONDALE 

AND 
FCI CONSTRUCTORS, INC. 

 
[Pre-construction Cost Summary] 

 
See following pages. 
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EXHIBIT J 
TO 
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AT RISK AGREEMENT 

BETWEEN 
CITY OF AVONDALE 

AND 
FCI CONSTRUCTORS, INC. 

 
[Performance Bond] 

 
See following page. 
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PERFORMANCE BOND 
 
KNOW ALL PERSONS BY THESE PRESENTS: 

 
THAT,       an Arizona corporation (hereinafter called Principal), as 

Principal, and     , a corporation authorized to do business in the State of Arizona 
by the Department of Insurance pursuant to Title 20, Chapter 2, Article 1, Arizona Revised Statutes, 
organized and existing under the laws of the State of    , with its principal office in the 
City of      , (hereinafter called the Surety), as Surety, are held and firmly 
bound unto the City of Avondale (hereinafter called the Obligee) in the amount of    
  (Dollars) ($    ), for the payment whereof, the said Principal and Surety bind 
themselves, and their heirs, administrators, executors, successors and assigns, jointly and severally, firmly 
by these presents. 

 
WHEREAS, the Principal has entered into a certain written Agreement with the Obligee, dated  

  , 2008, for complete construction services related to an approximately 17,000 SF public 
safety facility on the Estrella Mountain Community College Campus, consisting of apparatus bays, living 
quarters, office space, classroom space and other spaces as deemed necessary by the City, which is hereby 
referred to and made a part hereof as fully and to the same extent as if copied at length herein. 

 
NOW, THEREFORE, the condition of this obligation is that if the principal faithfully performs 

and fulfills all of the undertakings, covenants, terms, conditions of the agreement during the original term 
of the agreement and any extension of the agreement, with or without notice to the surety, and during the 
life of any guaranty required under the agreement, and also performs and fulfills all of the undertakings, 
covenants, terms, and conditions of all duly authorized modifications of the agreement that may hereafter 
be made, notice of which modifications to the surety being hereby waived, the above obligation is void.  
Otherwise it remains in full force and effect.  Provided, however, that this bond is executed pursuant to 
Title 34, Chapter 6, Arizona Revised Statutes, and all liabilities on this bond shall be determined in 
accordance with Title 34, Chapter 6, Arizona Revised Statutes, to the extent as if it were copied at length 
in this agreement.  The prevailing party in a suit on this bond shall recover as part of the judgment 
reasonable attorney fees that may be fixed by the court.  The performance under this bond is limited to the 
construction to be performed under the agreement and does not include any design services, 
preconstruction services, finance services, maintenance services, operations services or any other related 
services included in the agreement. 
 
Witness our hands this    day of    , 2008. 
 

        
Principal 
Seal 
 
By:        
 
        
Surety 
Seal 
 
By:        
 
        
Agency of Record 
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EXHIBIT K 
TO 
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AT RISK AGREEMENT 

BETWEEN 
CITY OF AVONDALE 

AND 
FCI CONSTRUCTORS, INC. 

 
[Payment Bond] 

 
See following page. 
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PAYMENT BOND 
 
KNOW ALL PERSONS BY THESE PRESENTS: 
 

THAT,      , an Arizona corporation (hereinafter called 
Principal), as Principal, and     , a corporation authorized to do business in 
the State of Arizona by the Department of Insurance pursuant to Title 20, Chapter 2, Article 1, 
Arizona Revised Statutes, organized and existing under the laws of the State of    , 
with its principal office in the City of      , (hereinafter called the 
Surety), as Surety, are held and firmly bound unto the City of Avondale (hereinafter called the 
Obligee) in the amount of        (Dollars) ($  
 ), for the payment whereof, the said Principal and Surety bind themselves, and their heirs, 
administrators, executors, successors and assigns, jointly and severally, firmly by these presents. 

 
WHEREAS, the Principal has entered into a certain written Agreement with the Obligee, 

dated    , 2008, for complete construction services related to an approximately 
17,000 SF public safety facility on the Estrella Mountain Community College Campus, consisting 
of apparatus bays, living quarters, office space, classroom space and other spaces as deemed 
necessary by the City, which is hereby referred to and made a part hereof as fully and to the same 
extent as if copied at length herein. 

 
NOW, THEREFORE, the condition of this obligation is that if the principal promptly pays 

all monies due to all persons supplying labor or materials to the principal or the principal's 
subcontractors in the prosecution of the construction provided for in the agreement, this 
obligation is void.  Otherwise it remains in full force and effect.  Provided, however, that this 
bond is executed pursuant to Title 34, Chapter 6, Arizona Revised Statutes, and all liabilities on 
this bond shall be determined in accordance with the provisions, conditions and limitations of 
Title 34, Chapter 6, Arizona Revised Statutes, to the same extent as if they were copied at length 
in this agreement.  The prevailing party in a suit on this bond shall recover as a part of the 
judgment reasonable attorney fees that may be fixed by the court. 
 
Witness our hands this    day of    , 2008. 
 

        
Principal 
Seal 
 
By:        
 
        
Surety 
Seal 
 
By:        
 
        
Agency of Record 



CITY COUNCIL REPORT

SUBJECT: 
Purchase AR-15 Semi-Auto Rifles and Accessories for 

Sworn Patrol Officers 

MEETING DATE: 
June 16, 2008 

  

TO: Mayor and Council

FROM: Kevin Kotsur, Chief of Police

THROUGH: Charlie McClendon, City Manager

PURPOSE:

Staff is requesting Council approval for the purchase of 24 Colt AR-15 Semi-Auto Rifles, model LE6920 in .223 caliber 
with 20 round magazines, and related accessories at a total cost of $42,475.12 

BACKGROUND:

On April 7th, 2008 staff presented the concept of creating a Patrol Rifle Program to Council. This involved the purchase 
of 24 rifles to be issued to a select group of trained Avondale Police Officers in order to equip Officers with sufficient 
firepower to respond safely to volatile situations. Unfortunately there has been a trend in recent years where police 
officers throughout the country encounter subjects who wear body armor and they are armed with weapons more lethal 
than those issued to the first responding officers.   
  
While the Avondale Police Department deploys a SWAT team with a similar type of rifle, there is always a time delay 
before the SWAT team is deployed and actually arrives. This program equips the first responding police officer with a 
rifle which provides a tactical advantage and the ability to respond to a violent subject from a much safer distance and 
with the ability to penetrate body armor if worn by a suspect. If approved, every officer selected to carry a rifle will be 
required to participate in a 40 hour training program while demonstrating shooting proficiency before carrying the rifle 
on the street. Council supported this program during the initial staff presentation and a vendor has now been selected to 
provide the equipment.      

DISCUSSION:

The total cost to purchase AR-15 rifles and related equipment is $42,475.12. This includes the cost of 24 rifles, high 
capacity magazines, upgraded sights, cleaning equipment, mounted night lights, and carry cases. This initial expense 
will be paid through existing Racketeering Influenced and Corrupt Organizations (RICO) funds while on-going 
replacement will be included as part of the police department operating budget.     
  
The procurement process lead to the selection of two vendors; Clyde Armory in Georgia will supply the rifles and all 
related equipment except the mounted lighting system which will be provided by ProForce Law Enforcement equipment 
in Prescott Arizona.       

BUDGETARY IMPACT:

Funding for this purchase is included in the police department operational budget and from available RICO funds. 

RECOMENDATION:

Staff recommends Council approval for the purchase of 24 Colt AR-15 Semi-Auto Rifles, model LE6920 in .223 caliber 
with 20 round magazines, and related accessories at a total cost of $42,475.12 

ATTACHMENTS: 

Click to download

Bid offer

Bid Tabulation Sheet

 





































































BID TABULATION

PD 08-023

COLT RIFLES AND ACCESSORIES

Item 

No.
Description Qty Unit Price

Extended 

Price
Unit Price Extended Price Unit Price Extended Price

1
Colt AR-15 semi-automatic rifle, Model 

LE6920, in .223 caliber
24 $919.00 $22,056.00 $919.94 $22,078.56 $1,032.72 $24,785.28

2 20 Round Magazine 24 $16.00 $384.00 $16.22 $389.28 $16.22 $389.28

3 Surefire X300 LED Weapon Light 24 $99.00* $2,376.00 $148.35 $3,560.40 No Bid No Bid

4
EOTech Holographic Weapon Sight Model 

512
24 $339.00 $8,136.00 $336.26 $8,070.24 $360.80 $8,659.20

5
Falcon Industries Universal Mounting 

Platform 
24 $9.99 $239.76 No Bid No Bid $23.00 $552.00

6 DPMS Mangonel Flip Up Rear Sight 24 $96.60 $2,318.40 No Bid No Bid $80.27 $1,926.48

7
KNJ Enterprizes Tactical Carrying Case for 

Rifle, Model AC36DLX
24 $34.00 $816.00 No Bid No Bid $67.89 $1,629.36

8 Hoppe’s Bore Snake 24 $12.95 $310.80 $13.99 $335.76 $12.30 $295.20

$36,636.96 $34,434.24 $38,236.80

*Substitute Item 3

Clyde Armory Proforce Law Enforcement Lawmen;s & Shooters' Supply, 



CITY COUNCIL REPORT

SUBJECT: 
Resolution 2752-608 - Intergovernmental Agreement 

with Littleton Elementary School District #65 for 

Cooperation/Facility Use Agreement. 

MEETING DATE: 
June 16, 2008 

  

TO: Mayor and Council

FROM: Daniel Davis, Director of Parks, Recreation & Libraries (623)333-2411

THROUGH: Charlie McClendon, City Manager

PURPOSE:

Staff is requesting that the City Council  adopt a resolution authorizing an Intergovernmental Agreement with 
Littleton Elementary School District #65 for the purpose of cooperative programming and the use of school 
facilities. 

BACKGROUND:

The City of Avondale, in conjunction with Littleton Elementary School District, has offered a summer and after 
school recreation programs for the past several years. The programs have been very successful and the Littleton 
Elementary School District has been a strong supporter and partner with these activities.  
  
Staff has had on-going discussions with representatives of the School District to seek additional ways to build 
upon our previous successes; strengthen each others goals and objectives and to create an environment that 
encourages a strong bound between the city and schools. Ultimately, the goal of this partnership is to build a 
successful, vibrant community by insuring that our local schools are strong.  

DISCUSSION:

The proposed Intergovernmental Agreement (IGA) outlines opportunities to jointly develop youth services 
partnerships, lunches with police partners and other projects regarding issues such as school attendance, drop 
out prevention and parent involvement. The agreement would set out each agency's obligations and enable the 
City of Avondale to utilize school district facilities for summer, after-school and leisure service programs. The 
School district would permit the city to utilize school facilities at no cost, except for the direct staff cost 
associated with the facility operation during the time of use. The agreement would prioritize the city use of 
school facilities immediately behind the uses for school related activities.    
The agreement also outlines each party's obligations regarding the Arizona Criminal Justice Commission Youth 
Survey which is a collaborative project with Arizona State University’s Rodel Community Scholars 
program. The survey would be administered in cooperation with the Neighborhood and Family Services 
Department.     
  
The agreement stipulates that the City of Avondale would waive building permit and inspection fees for the 
district, and only charge the district development fees for streets, water and sewer utility functions. The district 
does not have any projects that have been submitted that would be impacted by this agreement. The district is in 
the planning stages of re-developing their Underdown Junior High School campus, but nothing has been 
submitted which would enable the city to determine the benefit that this agreement would offer the district.    
  
The term of the agreement will be for a period of five (5) Years, and has the provision that either party may 
terminate the agreement with a sixty (60) day written notice.  

BUDGETARY IMPACT:

 



There is no direct expenditure associated with the approval of the Agreement. Staff did perform a financial 
comparison for the recently completed Estrella Vista Elementary School. If the agreement were in place at the 
time that project was approved, under the terms of this agreement the city would have waived approximately 
$146,000 in development, building permit and inspection fees. During the term of the agreement, staff believes 
that the school district may have 2-3 school construction projects, depending on the economy and residential 
growth projections.  The estimated total fiscal impact would be between $292,000 to $438,000 depending of 
the size of the building projects. 

RECOMENDATION:

Staff recommends that the City Council adopt a resolution authorizing an Intergovernmental Agreement with 
Littleton Elementary School District #65 for the purpose of cooperative programming and the use of school 
facilities. 

ATTACHMENTS: 

Click to download

RES - 2752-608
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RESOLUTION NO. 2752-608 
 

A RESOLUTION OF THE COUNCIL OF THE CITY OF AVONDALE, 
ARIZONA, APPROVING AN INTERGOVERNMENTAL AGREEMENT 
WITH LITTLETON SCHOOL DISTRICT NO. 65 RELATING TO 
COOPERATIVE FACILITY USE. 
 
BE IT RESOLVED BY THE COUNCIL OF THE CITY OF AVONDALE as follows: 
 
SECTION 1.  That the Intergovernmental Agreement with Littleton Elementary School 

District No. 65 relating to cooperative facility use (the “Agreement”) is hereby approved in the 
form attached hereto as Exhibit A and incorporated herein by this reference. 

 
SECTION 2.  That the Mayor, the City Manager, the City Clerk and the City Attorney 

are hereby authorized and directed to cause the execution of the Agreement and to take all steps 
necessary to carry out the purpose and intent of this Resolution. 
 

PASSED AND ADOPTED by the Council of the City of Avondale, June 16, 2008. 
 
 
 

       
Marie Lopez Rogers, Mayor 

 
 

ATTEST: 
 
 
 
       
Carmen Martinez, Acting City Clerk 
 
APPROVED AS TO FORM: 
 
 
 
       
Andrew J. McGuire, City Attorney 
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EXHIBIT A 
TO 

RESOLUTION NO. 2752-608 
 

[Intergovernmental Agreement] 
 

See following pages. 



INTERGOVERNMENTAL AGREEMENT 
BETWEEN  

THE CITY OF AVONDALE 
AND 

LITTLETON ELEMENTARY SCHOOL DISTRICT #65 
FOR 

COOPERATION/FACILITY USE AGREEMENT 
 

THIS INTERGOVERNMENTAL AGREEMENT (this “Agreement”) is entered into as 
of May 19, 2008, between the City of Avondale, an Arizona municipal corporation (the “City”) 
and Littleton Elementary School District #65, an Arizona school district (the “District”).  The 
City and District are sometimes collectively referred to in this Agreement as the “Parties” and 
each individually as a “Party”. 
 

RECITALS
 

A. The District has funding available through its Operation and Maintenance budget to 
fund the District’s costs associated with the Agreement. 

 
B. The City has funding available through its general fund budget fund the City’s costs 

associated with the Agreement. 
 

C. The City and District desire to enter into an agreement to set out each Party’s 
obligations to enable the City to utilize the District’s buildings and facilities for summer, After-
School and Leisure Service Classes (the “Activities”) at two schools owned by the District. 

 
D. The City and the District also desire to enter into an agreement to set out each 

Party’s obligations regarding the Arizona Criminal Justice Commission’s Arizona Youth Survey 
(the “Survey”) and the collaborative project with Arizona State University’s Rodel Community 
Scholars program (the “Program”). 

 
E. The City and the District also desire to enter into an agreement to jointly develop 

youth services partnerships, lunches with police partners and other partnership projects regarding 
issues such as school attendance, drop out prevention and parent involvement. 

 
F. The District is authorized to enter into this Agreement pursuant to ARIZ. REV. STAT. 

§ 15-342 and ARIZ. REV. STAT. § 11-952. 
 
G. The City is authorized to enter into this Agreement pursuant to ARIZ. REV. STAT. § 

11-952 and the Avondale City Charter, Article I, Section 3. 
 

AGREEMENT 
 

NOW, THEREFORE, in consideration of the foregoing recitals, which are incorporated 
herein by reference, the following mutual covenants and conditions, and other good and valuable 
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consideration, the receipt and sufficiency of which is hereby acknowledged, the Parties agree as 
follows: 
 

1. District’s Obligations.  The District agrees to: 
 
a. Facilities.  Reasonably determine which two schools owned by the District 

the City will utilize for the Activities (the “Facilities”). 
 
b. No Cost to City.  Permit the City to utilize the Facilities at no cost to the 

City for the Activities except as provided in Section 2(a) below. 
 
c. City’s Priority.  Prioritize the City’s request to use the Facilities 

immediately after the District’s school-related activities. 
 
d. District Staff Members.  Work cooperatively with the City to identify 

qualified District school staff members to work with the City administering the Activities. 
 

e. Survey Administration.  Administer the Survey to all District eighth grade 
students on an annual basis beginning in February 2009 in accordance with guidelines set forth 
by the Arizona Criminal Justice Commission.  All schools in the District shall provide one-full 
class period for students to complete the Survey. 

 
f. Confidential Environment.  Provide a confidential environment for Survey 

completion that reduces the chance of teachers and other students viewing the responding 
student’s Survey. 

 
g. Expenses and Costs of Survey.  Pay for all expenses and costs associated 

with the coordination, administration and collection of the Survey including teacher salaries and 
classroom costs. 

 
h. Notification Sent to Parents.  Notify parents about the Survey and forms 

granting students the ability to request that their child not participate in the Survey and send that 
notification and the form home with all eighth grade students one week prior to the date of the 
Survey administration. 

 
i. Collect Surveys.  Collect the Surveys and place them in a sealed envelope 

for pickup by the Survey personnel. 
 
j. Participation in the Program.  Participate in the Program.  The Program 

will involve all applicable schools in the District and will address critical issues(s) affecting 
education and student success.  The Program objectives and parameters will be mutually agreed 
upon by the District, Arizona State University and the City. 

 
k. Program Data.  Provide opportunities for the Program scholars to collect 

information regarding grades, truancy, suspensions, referrals, graduations and other information 
pertinent to the Program. 
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l. Jointly Develop Partnerships.  Jointly develop with the City youth services 

partnerships, lunches with police partners and other partnership projects regarding issues such as 
school attendance, drop out prevention and parent involvement. 

 
2. City Obligations.  The City agrees to: 

 
a. District Staff Charges.  Be responsible for any direct District staff charges 

from the District for District school staff members weekend supervision or janitorial services 
during the time the City utilizes the Facilities for the Activities. 

 
b. Assist with Survey.  Work with the Arizona Criminal Justice Commission 

to assist with the coordination of the Survey. 
 
c. Survey Materials.  Assist the District in obtaining all Survey materials 

including teacher instructions, scripts, booklets, envelopes and parent notification letters from the 
Arizona Criminal Justice Commission. 

 
d. School Specific Report.  Work with the Criminal Justice Commission to 

provide the District with a school-specific report containing all the data from the Survey 
collected from the school’s students. 

 
e. Student Confidentiality.  Maintain student confidentiality when 

communicating data obtained from all Surveys, records and meetings. 
 
f. Jointly Develop Partnerships.  Jointly develop with the District youth 

services partnerships, lunches with police partners and other partnership projects regarding issues 
such as school attendance, drop out prevention and parent involvement. 

 
3. Fees.  The City agrees to waive building permit and inspection fees for the 

District.  Additionally, pursuant to ARIZ. REV. STAT. § 9-500.18, as amended, the City will only 
charge the District development fees for streets, water and sewer utility functions. 

 
4. Term of Agreement.  This Agreement shall be effective as of the date first set 

forth above and shall remain in full force and effect, subject to annual appropriation, for a period 
of five years until May 17, 2013. 

 
5. Termination.  Either Party may terminate this Agreement by providing the other 

Party with 60 days written notice of its intention to terminate this Agreement. 
 

6. Maintenance.  The District shall be responsible for maintaining its own property 
and shall reasonably clean, maintain and repair its property at its own expense during the term of 
this Agreement.  Notwithstanding the foregoing, each Party shall clean up any waste or spills and 
pick up any equipment caused by/placed upon the Facilities by the Party after each use.  Each 
Party shall be responsible for the repair of any damages to the Facilities that occur as a result of 
that Party’s use of the Facilities. 
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7. Utilities.  The District shall pay all reasonable charges for water, natural gas and 

electricity consumed by the City at the Facilities. 
 
8. Insurance. 
 

a. Coverage.  At all times during the term of this Agreement, and during any 
renewal thereof, each Party shall maintain comprehensive general liability insurance, at its 
expense, with coverage limits of not less than $1,000,000 per occurrence and $2,000,000 
aggregate limit for bodily injury and property damage, issued by an insurance carrier or via self-
insurance and naming the other Party as an additional insured.  Each Party shall provide the other 
Party with appropriate certificates of insurance showing the other Party as an additional named 
insured or certificates of self-insurance. 

 
b. Notice of Possible Claims.  Either Party that obtains knowledge of any 

injury, loss, damage or claim arising out of the use of the Facilities which may subject the other 
Party to any liability shall immediately give written notice of such possible claim to the other 
Party. 

 
c. Determination of Primary Insurance.  In the event that a claim is made 

against either or both Parties to this Agreement and both Parties have obtained insurance 
coverage from an insurance company, the primary insurance shall be that of the Party who was 
assigned the use of the Facilities at the time of the event giving rise to such claim, absent a 
showing that the damage to the property or injury to or death of person(s) arose out of the sole 
act, omission or negligence of the other Party or its departments, officers, employees and agents. 

 
9. Relationship and Workers’ Compensation.  Except as otherwise provided by law in 

the performance of duties and activities under this Agreement, all parties hereto will be acting in 
their individual capacities and not as agents, employees, partners, joint ventures, or associates of 
each other.  The officers, employees, agents, or subcontractors of one Party shall not be deemed 
or construed to be the employees or agents of the other Party.  Each Party shall remain 
responsible for the supervision of their respective staff and shall maintain adequate workers’ 
compensation insurance as required by law. 

 
10. Indemnification.  To the extent permitted by law, each Party shall defend, 

indemnify and hold harmless the other Party and its departments, officers, employees and agents 
for, from and against all losses, damages, claims, liabilities and expenses (including reasonable 
attorneys’ fees) for damages to property or for injury to or death of persons which relate to the 
performance of this Agreement and which result from any act, omission or negligence of the 
indemnifying Party or its departments, officers, employees or agents. 

 
11. Continuation Subject to Appropriation.  The performance by the Parties to the 

Agreement of its obligations under the Agreement is subject to actual availability of funds 
appropriated by each Party for such purposes.  Each Party to the Agreement shall be the sole 
judge and authority in determining the availability of funds under the Agreement and each Party 
shall keep the other Party fully informed as to the availability of funds for its obligations.  The 
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obligation of each Party to fund any obligation pursuant to the Agreement is a current expense of 
such party, payable exclusively from such annual appropriations, and is not a general obligation 
or indebtedness of the Party.  If either Party fails to appropriate money sufficient to meet its 
obligations as set forth in the Agreement during any immediately succeeding fiscal year, the 
Agreement shall terminate at the end of then-current fiscal year and each Party to the Agreement 
shall thereafter be relieved of any subsequent obligation under the Agreement. 

 
12. Miscellaneous. 
 

a. Conflict of Interest.  This Agreement is subject to the provisions of ARIZ. 
REV. STAT. § 38-511.  Either Party may cancel this Agreement without penalty or further 
obligations by the cancelling Party or any of its departments or agencies if any person 
significantly involved in initiating, negotiating, securing, drafting or creating this Agreement on 
behalf of the cancelling Party or any of its departments or agencies is, at any time while the 
Agreement or any extension of the Agreement is in effect, an employee of any other party to the 
Agreement in any capacity or a Consultant to any other party of the Agreement with respect to 
the subject matter of the Agreement. 

 
b. Written Instrument.  This Agreement may be changed, waived or 

terminated only by an instrument in writing signed by the Party against which enforcement of 
such change, waiver or termination is sought. 

 
c. Waiver.  No waiver of any provision of this Agreement shall be deemed, 

or shall constitute, a waiver of any other provision.  The waiver of any of the terms and 
conditions of this Agreement shall be limited to the particular instance involved and shall not 
continue. 

 
d. Entire Agreement.  This Agreement sets forth all the covenants, promises, 

agreements, conditions and understandings between the District and the City and there are no 
covenants, promises, agreements, conditions or understandings, either oral or written, between 
the Parties other than as set forth in this Agreement.  No representations have been made to, or 
relied upon by, either Party or anyone acting for or on behalf of either Party by any person which 
are not fully and completely set forth herein.  Except as otherwise provided in this Agreement, 
no subsequent alteration, amendment, change or addition to this Agreement shall be binding 
upon the District or the City unless reduced to writing and signed by them. 

 
e. Counterparts.  The Agreement may be executed in any number of 

counterparts, all such counterparts shall be deemed to constitute one and the same instrument, 
and each of said counterparts shall be deemed original hereof. 

 
f. Captions.  Captions and section headings used herein are for convenience 

only and are not a part of the Agreement and shall not be deemed to limit or alter any provisions 
hereof and shall not be deemed relevant to construing the Agreement. 

 
g. Notices and Requests.  Any notice or other communication required or 

permitted to be given under this Agreement shall be in writing and shall be deemed to have been 
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duly given if (i) delivered to the Party at the address set forth below, (ii) deposited in the U.S. 
Mail, registered or certified, return receipt requested, to the address set forth below, (iii) given to 
a recognized and reputable overnight delivery service, to the address set forth below or (iv) 
delivered by facsimile transmission to the number set forth below: 

 
If to the City:   City of Avondale 

11465 West Civic Center Drive 
Avondale, Arizona 85323 
Facsimile:  (623) 333-0100 
Attn:  Charles P. McClendon, City Manager 
 

With copy to:    GUST ROSENFELD, P.L.C. 
201 East Washington Street, Suite 800 
Phoenix, Arizona 85004-2327 
Facsimile:  (602) 340-1538 
Attn:  Andrew J. McGuire, Esq. 
 

If to the District:  Littleton Elementary School District No. 65 
1252 South Avondale Boulevard 
Avondale, Arizona  85323 
Facsimile:  (623) 936-8390 
Attn:  Dr. Roger Freeman, Superintendent 

 
or at such other address, and to the attention of such other person or officer, as any Party may 
designate in writing by notice duly given pursuant to this Section.  Notices shall be deemed 
received (i) when delivered to the Party, (ii) three business days after being placed in the U.S. 
Mail, properly addressed, with sufficient postage, (iii) the following business day after being 
given to a recognized overnight delivery service, with the person giving the notice paying all 
required charges and instructing the delivery service to deliver on the following business day, or 
(iv) when received by facsimile transmission during the normal business hours of the recipient.  
If a copy of a notice is also given to a Party’s counsel or other recipient, the provisions above 
governing the date on which a notice is deemed to have been received by a Party shall mean and 
refer to the date on which the Party, and not its counsel or other recipient to which a copy of the 
notice may be sent, is deemed to have received the notice. 

 
h. Assignment.  Neither Party may assign any right under this Agreement 

without the prior written consent of the other Party, which either Party may withhold in its 
absolute and sole discretion. 

 
i. Governing Law.  This Agreement shall be governed by and construed in 

accordance with the laws of the State of Arizona without regard to its conflict of law provisions.  
Should a claim in arbitration be brought by either Party to enforce or to recover on any of the 
terms and conditions contained in this Agreement, the substantially prevailing Party therein shall 
be entitled to reasonable attorneys’ fee and costs. 
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j. Severability.  The provisions of this Agreement are severable to the extent 
that any provision or application held to be invalid by a Court of competent jurisdiction shall not 
affect any other provision or application of the Agreement which may remain in effect without 
the invalid provision or application. 
 

IN WITNESS WHEREOF, the Parties hereto have executed this Agreement as set forth 
below. 
 
“City”       “District” 
 
CITY OF AVONDALE, an Arizona  LITTLETON ELEMENTARY SCHOOL 
municipal corporation DISTRICT NO. 65, an Arizona school 

district 
 
 
By:       By:       
      Marie Lopez Rogers, Mayor         Kelli Watson, Board President 
 
ATTEST:      ATTEST: 
 
 
              
Linda Farris, City Clerk    Dr. Roger Freeman, Superintendent 
 
 

In accordance with the requirements of ARIZ. REV. STAT. § 11-952(D), the undersigned 
attorneys acknowledge that (i) they have reviewed the above Agreement on behalf of their 
respective clients and that (ii) as to their respective clients only, each attorney has determined 
that this Agreement is in proper form and is within the powers and authority granted under the 
laws of the State of Arizona. 
 
 
              
Andrew J. McGuire     Attorney for Littleton Elementary School 
Avondale City Attorney 
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CITY COUNCIL REPORT

SUBJECT: 
Resolution 2751-608 - Authorizing Amendment #1 to 

the IGA with ADOT Regarding I-10 Aesthetic 

Enhancements 

MEETING DATE: 
June 16, 2008 

  

TO: Mayor and Council

FROM: Daniel Davis, Director of Parks, Recreation & Libraries (623)333-2411

THROUGH: Charlie McClendon, City Manager

PURPOSE:

Staff is requesting that the City Council adopt a resolution authorizing Amendment #1 to the Intergovernmental 
Agreement with the Arizona Department of Transportation (ADOT) for I-10 aesthetic enhancements in the 
amount of $534,186.00 and authorize the Mayor or City Manager and City Clerk to execute the documents. 

BACKGROUND:

Staff has worked cooperatively with representatives from the Arizona Department of Transportation regarding 
the I-10 widening project. In a proactive manner, staff identified an opportunity to enhance the three (3) bridge 
structures located along I-10 in the City of Avondale.   
  
On February 20, 2007, Council approved a Professional Services Agreement with J2 Engineering & 
Environmental Design, LLC. to provide design concepts, and the preparation of plans, specifications, and 
construction documents for the I-10 Bridge Aesthetic Enhancement Project.    
  
On October 1, 2007 Council approved an Intergovernmental Agreement with ADOT to construct the aesthetic 
enhancements at an estimated cost of $310,983.00.  

DISCUSSION:

ADOT received competitive bids for the aesthetic enhancements as a part of the overall I-10 freeway widening 
project. The low bidder, Pulice Construction submitted a bid of $1,100,000.00 for the aesthetic portion of the 
project. The overall project cost of the freeway widening exceeded $84 million dollars. Staff spent considerable 
time analyzing the bid tabulation with representatives from ADOT and our design consultant, J2 Engineering. It 
was determined that the method of construction significantly increased the aesthetic portion of the project.      
  
In order for the contractor to maintain traffic flow along I-10, they need to construct the 107th bridge in 
sections, shifting the traffic and narrowing the east bound and west bound traffic lanes at the bridge. The 
contractor will essentially be adding the aesthetic features each time they complete a section, which increases 
the number of the times that the contractor has to set the panels to create the aesthetic features.    
  
Staff also felt that the aesthetic portion of the project was being charged a larger proportionate share of the 
administrative costs associated with the overall project. After a few months of discussions and resolution 
meetings, staff was able to negotiate a compromise project cost of $534,186.00 for the aesthetic portion of the 
project. Our design consultant found a method to modify the design graphics that created a single repeating 
pattern that could be utilized on both sides of the bridge. The contractor worked with ADOT staff to reallocate 
over $250,000 of associated overhead administrative cost that was applicable to the widening project.  

BUDGETARY IMPACT:

 



The cost to construct the aesthetic enhancements was originally estimated at $310,983.00, which included a 
base construction, construction and design engineering, surveying, and construction administration.  The 
$310,983 was paid in December 2007. 
  
The amended project estimate is $534,186.00, an increase of  $223,203.  The Fiscal Year 2008-09 budget 
includes and additional amount of  $228,000 in 101-5300 for I-10 aesthetics. 

RECOMENDATION:

Staff recommends that the City Council adopt a resolution authorizing Amendment #1 to the Intergovernmental 
Agreement with the Arizona Department of Transportation (ADOT) for I-10 Aesthetic Enhancements to 
increae the project funding in the amount of $223,203 for a total project cost of $534,186.00 and authorize the 
Mayor or City Manager and City Clerk to execute the documents. 

ATTACHMENTS: 

Click to download

RES - 2751-608
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RESOLUTION NO. 2751-608 
 

A RESOLUTION OF THE COUNCIL OF THE CITY OF AVONDALE, 
ARIZONA, AUTHORIZING AN AMENDMENT TO THE 
INTERGOVERNMENTAL AGREEMENT WITH THE STATE OF ARIZONA 
RELATING TO DESIGN AND CONSTRUCTION OF AESTHETIC 
ENHANCEMENTS TO INTERSTATE 10 FROM LOOP 101 TO SARIVAL 
AVENUE. 
 
BE IT RESOLVED BY THE COUNCIL OF THE CITY OF AVONDALE as follows: 
 
SECTION 1.  That the First Amendment to the Intergovernmental Agreement with State 

of Arizona relating to design and construction of aesthetic enhancements to Interstate 10 from 
Loop 101 to Sarival Avenue (the “Amendment”) is hereby approved in the form attached hereto 
as Exhibit A and incorporated herein by reference. 

 
SECTION 2.  That the Mayor, the City Manager, the City Clerk and the City Attorney 

are hereby authorized and directed to take all steps necessary to cause the execution of the 
Agreement and to take all steps necessary to carry out the purpose and intent of this Resolution. 

 
PASSED AND ADOPTED by the Council of the City of Avondale, June 16, 2008. 

 
 
 

       
Marie Lopez Rogers, Mayor 

ATTEST: 
 
 
 
       
Carmen Martinez, Acting City Clerk 
 
APPROVED AS TO FORM: 
 
 
 
       
Andrew J. McGuire, City Attorney 
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CITY COUNCIL REPORT

SUBJECT: 
Water and Wastewater Advisory Board 2007 Annual 

Report 

MEETING DATE: 
June 16, 2008 

  

TO: Mayor and Council

FROM: Wayne Janis, Water Resources Director (623)333-4444

THROUGH: Charlie McClendon, City Manager

PURPOSE:

To present the 2007 Annual Report of the Water and Wastewater Advisory Committee. 

BACKGROUND:

In June of 2001, the City Council created a Water and Wastewater Advisory Committee.  The following is the 
list of functions and duties of the Advisory Committee, as established by the City Council: 

1. Act as an advisory body to the City Council, City Manager, Water Resources Director, City Engineer, 
and Finance and Budget Director on water and wastewater rate and fee structure;  

2. Annually review the revenue requirements of the water and wastewater systems and recommend through 
the City Manager to the City Council rate and fee adjustments;  

3. Annually review financial operating policies and procedures for water and wastewater billing and other 
issues and recommend through the City Manager to the City Council financial operating policies and 
procedures to ensure effective and efficient collection of water revenues;  

4. Annually review water and wastewater system capacities and recommend through the City Manager to 
the City Council potential courses of action to meet City of Avondale system capacity needs.  

5. Recommend community programs and projects to provide information and education to the community 
regarding the City of Avondale water and wastewater systems revenue and capacity requirements, rates, 
fees, and financial policies;  

6. Recommend community programs and projects to provide information and education to community users 
of the water systems to conserve water usage; and produce an annual report making recommendations 
addressing items 1-6 above to the City Manager.  

DISCUSSION:

The Committee has devoted a significant amount of time and effort over the past year, and has prepared this 
annual report.  Staff would like to thank each of the Committee members for their dedication and hard work.  
Current members include Bruce DiFrancisco, Chairperson, Roger Olsen, Vice Chairperson, and Jim Mitchell, 
Sandy Nielson, and Curtis Nielson, Members.  For 2007, the City and Committee discussed the following 
items: 

l Review of Water and Wastewater CIP  
l Discussion of Water Waste Ordinance  
l Review of WRF and Reclaimed Water Line Project Progress  
l Updates on CIP Project Progress  
l Discussion of 2007 Annual Report  
l Update on Avondale's status with AMWUA  
l Review of Surface Water Treatment Plant Study  
l Introduction of New Avondale Water Resources Director  

 



l Discussion of WRF Bond election  
l Discussion of Rate Model for 2008 calendar year  

BUDGETARY IMPACT:

None. 

RECOMENDATION:

This report is for information only. 

ATTACHMENTS: 

Click to download

No Attachments Available 



CITY COUNCIL REPORT

SUBJECT: 
Resolution 2750-608 - Authorizing the taking of all 

actions necessary to cause the issuance of City of 

Avondale Municipal Development Corporation Excise 

Tax Revenue Bonds, Series 2008, in an amount not to 

exceed $16,500,000, for financing certain capital 

improvement projects. 

MEETING DATE: 
June 16, 2008 

  

TO: Mayor and Council

FROM: Kevin Artz, Finance & Budget Director (623)333-2011

THROUGH: Charlie McClendon, City Manager

PURPOSE:

Staff is requesting that Council adopt a resolution authorizing the issuance of City of Avondale Municipal 
Development Corporation Excise Tax Revenue Bonds, Series 2008, in an amount not to exceed $16,500,000 
and authorizing all actions necessary to complete the transaction.   

BACKGROUND:

The fiscal year 2007-08 capital improvement plan (CIP) which was approved by Council in June of 2007, 
included debt offerings of $1,000,000 in the Streets fund and $13,000,000 in the Water fund for a total of 
$14,000,000.   Based on favorable interest rates, the City may be able to issue an additional $2-$2.5M to help 
offset the funding gap for the Street and water projects (the source of repayment on the bonds is the .5% 
dedicated sales tax, therefore the additional funds are required to be used in water, sewer or street funds).    
  
The proceeds from the debt issued for the Street fund will be used for improvements to Dysart Road between 
Main and Van Buren Street, and other street projects identified in the CIP.     The proceeds from the debt issued 
for the water fund will finance a reservoir and booster station, wells, water lines, and other projects identified in 
the CIP.  

DISCUSSION:

The resolution authorizes the sale, issuance and delivery of the Series 2008 Bonds; approves the sixth 
supplement to the Ground Lease; approves the sixth supplement to the City Lease, approves the Continuing 
Disclosure Agreement, and approves the Preliminary Official Statement.    
 
The supplements to the Ground Lease and the City Lease add the projects listed above (referred to as the 
“Seventh Project” in the lease agreements) to the original lease agreements that were dated May 1, 1999. The 
Ground Lease and the City Lease provide the mechanisms necessary to issue the bonds through the City of 
Avondale Municipal Development Corporation.    
  
The Continuing Disclosure agreement is being executed to provide information required in Section 10.04 of the 
Second Supplement to the City Lease. The agreement requires the City to provide an Annual Report 
(Comprehensive Annual Financial Report) to the national repositories by February 1st of each year.    
  
The Official Statement provides information necessary to the prospective buyers of the Bonds, including 
detailed information on the Series 2008 Bonds, the project description, debt service requirements, sources and 
uses of funds, audited financial statements and legal documents and disclosures.     

 



  
The Board of the Municipal Development Corporation will also need to approve a resolution authorizing the 
sale and issuance of the Series 2008 Bonds, the sixth supplement to the ground lease, the sixth supplement to 
the city lease, a supplemental trust indenture and the preliminary official statement. The Board will meet prior 
to the Council meeting to consider the resolution.  

BUDGETARY IMPACT:

The preliminary structure for the Series 2008 Bonds is level over a 20-year term.  With an assumed average 
interest rate of 5%, annual debt service payments would be approximately $1,300,000 per year (see Attachment 
F).  The principal amount of the bonds will be maximized, depending on the interest rate that can be obtained.   
  
The sale of the bonds will be as a result of a negotiated sale, and Stone and Youngberg will serve as the City’s 
underwriter for the bonds.  Staff has determined that a negotiated sale will be the most effective and efficient 
method for sale, considering the current conditions in the market.     
  
The Bond Purchase Contract (Attachment G) will be executed in substantially the form as attached.   The 
source of repayment on the Series 2008 Bonds is the .5% dedicated sales tax for the Water and Street projects.  

RECOMENDATION:

Staff recommends that the Mayor and City Council adopt a resolution authorizing the issuance of City of 
Avondale Municipal Development Corporation Excise Tax Revenue Bonds, Series 2008, in an amount not to 
exceed $16,500,000 and authorizing all actions necessary to complete the transaction. 

ATTACHMENTS: 

Click to download

MDC Financing Series 2008
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ATTACHMENT A 

DRAFT  
04/08/08 
05/30/08 

 
 
 
 
After recordation, please return to: 
 
Michael Cafiso, Esq. 
Greenberg Traurig, LLP 
Suite 700 
2375 East Camelback Road 
Phoenix, Arizona 85016 
 
 
 
 

SIXTH SUPPLEMENT 
TO 

GROUND LEASE 
 
 

CITY OF AVONDALE, ARIZONA, 
as Lessor 

 
TO 

 
CITY OF AVONDALE MUNICIPAL DEVELOPMENT CORPORATION, 

as Lessee 
 
 

THIS SIXTH SUPPLEMENT TO GROUND LEASE, made and entered 
into as of November 1, 2008 (this "Series 2008 Ground Lease"), by and 
between the CITY OF AVONDALE, ARIZONA, a municipal corporation of the 
State of Arizona (the "City"), and CITY OF AVONDALE MUNICIPAL 
DEVELOPMENT CORPORATION, a nonprofit corporation organized and exist-
ing under the laws of the State of Arizona (the "Corporation"); 

W I T N E S S E T H: 

WHEREAS, the Corporation was created for the express pur-
pose of aiding and assisting the City in financing municipal facili-
ties at no profit to itself or to any other person, except the City, 
and the Corporation is willing to assist the City in accomplishing the 
objectives stated above in the manner hereinafter set forth; 

WHEREAS, the City heretofore determined that it was benefi-
cial to its citizens (i) to refinance $3,990,000 principal amount of 
the Corporation's Municipal Facilities Revenue Bonds, Series 1990, 
dated as of March 1, 1990, then outstanding in the aggregate principal 
amount of $4,925,000, (ii) to finance the costs of design, acquisition 
construction and equipping of an equipment maintenance facility for 
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the City, and (iii) to finance the costs of design and construction of 
certain public infrastructure improvements for the City (collectively, 
the "First Project"); 

WHEREAS, the Corporation assisted the City in financing the 
First Project; 

WHEREAS, in order to finance the costs of the First 
Project, the Corporation issued $11,285,000 aggregate principal amount 
of City of Avondale Municipal Development Corporation Excise Tax Reve-
nue Bonds, Series 1999 (the "Series 1999 Bonds"); 

WHEREAS, in connection with the issuance of the Series 1999 
Bonds, the Corporation and the City entered into a Ground Lease, dated 
as of May 1, 1999, pursuant to which the City leased the real property 
described on the Results of Survey shown on Exhibit A attached thereto 
(the "Real Property") to the Corporation, and the Corporation, pursu-
ant to a City Lease, dated as of May 1, 1999, leased, among other 
property, the Real Property to the City and the City leased the Real 
Property from the Corporation; 

WHEREAS, the City thereafter determined that it was benefi-
cial to its citizens to design, acquire, construct, improve, expand, 
repair or equip, as applicable, certain streets within the City, cer-
tain water treatment and supply facilities of the City and the waste-
water treatment plant of the City as more fully described in the here-
inafter mentioned Series 2002 City Lease (collectively, the "Second 
Project"); 

WHEREAS, the Corporation assisted the City in financing the 
Second Project; 

WHEREAS, in order to finance the costs of the Second Proj-
ect, the Corporation issued $23,000,000 aggregate principal amount of 
City of Avondale Municipal Development Corporation Excise Tax Revenue 
Bonds, Series 2002 (the "Series 2002 Bonds"); 

WHEREAS, in connection with the issuance of the Series 2002 
Bonds, the Corporation and the City entered into a First Supplement to 
Ground Lease, dated as of July 1, 2002, pursuant to which the City 
extended the lease of the Real Property to the Corporation and leased 
the real property shown on Exhibit A attached thereto (the "Second 
Project Real Property") to Corporation, and the Corporation, pursuant 
to a First Supplement to City Lease, dated as of July 1, 2002, 
extended the lease of the Real Property to the City and the City 
leased the Second Project Real Property from the Corporation; 

WHEREAS, the City thereafter determined that it was benefi-
cial to its citizens to finance the costs of design, acquisition, 
improvement, expansion, repair and equipping, as applicable, portions 
of the government center for the City and separately, a youth sports 
complex [including by prepaying a lease-purchase agreement for land 
for such complex (collectively, the "Third Project")]; 
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WHEREAS, the Corporation assisted the City in financing the 
Third Project; 

WHEREAS, in order to finance the costs of the Third Proj-
ect, the Corporation issued $13,120,000 aggregate principal amount of 
City of Avondale Municipal Development Corporation Excise Tax Revenue 
Bonds, Series 2003 (the "Series 2003 Bonds"); 

WHEREAS, in connection with the issuance of the Series 2003 
Bonds, the Corporation and the City entered into a Second Supplement 
to Ground Lease, dated as of May 1, 2003, pursuant to which the City 
extended the lease of the Real Property and the Second Project Real 
Property to the Corporation and leased the real property shown on 
Exhibit A attached thereto (the "Third Project Real Property") to the 
Corporation, and the Corporation, pursuant to a Second Supplement to 
City Lease, dated as of May 1, 2003, extended the lease of the Real 
Property and the Second Project Real Property to the City and the City 
leased the Third Project Real Property from the Corporation; 

WHEREAS, the City thereafter determined that it was benefi-
cial to its citizens to design, acquire, construct and equip, as 
applicable, wells, reservoirs, booster stations and transmission lines 
for the water system of the City, a fire station for the City and 
improvements to the Dysart/I-10 underpass and other municipal streets 
(collectively, the "Fourth Project"); 

WHEREAS, the Corporation assisted the City in financing the 
Fourth Project; 

WHEREAS, in order to finance the costs of the Fourth Proj-
ect, the Corporation issued $12,400,000 aggregate principal amount of 
City of Avondale Municipal Development Corporation Excise Tax Revenue 
Bonds, Series 2004 (the "Series 2004 Bonds"); 

WHEREAS, in connection with the issuance of the Series 2004 
Bonds, the Corporation and the City entered into a Third Supplement to 
Ground Lease, dated as of July 1, 2004, pursuant to which the City 
extended the lease of the Real Property, the Second Project Real Prop-
erty and the Third Project Real Property to the Corporation and leased 
the real property shown on Exhibit A attached thereto (the "Fourth 
Project Real Property") to the Corporation, and the Corporation, pur-
suant to a Third Supplement to City Lease, dated as of July 1, 2004, 
extended the lease of the Real Property, the Second Project Real 
Property and the Third Project Real Property to the City and the City 
leased the Fourth Project Real Property from the Corporation; 

WHEREAS, the City thereafter determined that it was benefi-
cial to its citizens to refinance a portion of the bonds theretofore 
issued by the Corporation (the "Fifth Project"); 

WHEREAS, the Corporation assisted the City in financing the 
Fifth Project; 
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WHEREAS, in order to finance the costs of the Fifth Proj-
ect, the Corporation issued $12,850,000 aggregate principal amount of 
City of Avondale Municipal Development Corporation Excise Tax Revenue 
Refunding Bonds, Series 2005 (the "Series 2005 Bonds"); 

WHEREAS, in connection with the issuance of the Series 2005 
Bonds, the Corporation and the City entered into a Fourth Supplement 
to Ground Lease, dated as of September 1, 2005, pursuant to which the 
City extended the lease of the Real Property, the Second Project Real 
Property, the Third Project Real Property and the Fourth Project Real 
Property to the Corporation, and the Corporation, pursuant to a Fourth 
Supplement to City Lease, dated as of September 1, 2005, extended the 
lease of the Real Property, the Second Project Real Property, the 
Third Project Real Property and the Fourth Project Real Property to 
the City; 

WHEREAS, the City thereafter determined that it was 
beneficial to its citizens to design, acquire, construct and equip, as 
applicable, a new library and certain improvements to the wastewater 
system of, and to design and construct certain street improvements in, 
and for the benefit of the City as more fully described in Exhibit A 
attached to the hereinafter mentioned Series 2006 City Lease (collec-
tively, the "Sixth Project"); 

WHEREAS, the Corporation assisted the City in financing the 
Sixth Project; 

WHEREAS, in order to finance the costs of the Sixth Proj-
ect, the Corporation issued $______,000 aggregate principal amount of 
City of Avondale Municipal Development Corporation Excise Tax Revenue 
Bonds, Series 2006, dated November 21, 2006 (the "Series 2006 Bonds"); 

WHEREAS, in connection with the issuance of the Series 2006 
Bonds, the Corporation and the City entered into a Fifth Supplement to 
Ground Lease, dated as of November 1, 2006, pursuant to which the City 
extended the lease of the Real Property, the Second Project Real 
Property, the Third Project Real Property and the Fourth Project Real 
Property to the Corporation and leased the real property shown on 
Exhibit A attached thereto (the "Sixth Project Real Property") to the 
Corporation, and the Corporation, pursuant to a Fifth Supplement to 
City Lease, dated as of November 1, 2006, extended the lease of the 
Real Property, the Second Project Real Property, the Third Project 
Real Property and the Fourth Project Real Property to the City and the 
City leased the Sixth Project Real Property from the Corporation; 

WHEREAS, the City thereafter determined that it would be 
beneficial to its citizens to construct a reservoir and water system 
and street improvements in, and for the benefit of, the City as more 
fully described in Exhibit A attached to the hereinafter mentioned 
Series 2008 City Lease (collectively, the "Seventh Project"), being 
located or to be located on some of the real property described on 
Exhibit A attached hereto (the "Seventh Project Real Property"); 
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WHEREAS, the Corporation desired to assist the City in 
financing the Seventh Project; 

WHEREAS, in order to finance the costs of the Seventh Proj-
ect, the Corporation issued $______,000 aggregate principal amount of 
City of Avondale Municipal Development Corporation Excise Tax Revenue 
Bonds, Series 2008, dated __________, 2008 (the "Series 2008 Bonds"); 

WHEREAS, further in connection with the issuance of the 
Series 2008 Bonds, the Corporation and the City entered into this 
Series 2008 Ground Lease pursuant to which (A) the City (I) extended 
the lease of the Real Property, the Second Project Real Property, the 
Third Project Real Property, the Fourth Project Real Property and the 
Sixth Project Real Property to the Corporation and (II) leased the 
Seventh Project Real Property to the Corporation and (B) the 
Corporation (I) extended the lease of the Real Property, the Second 
Project Real Property, the Third Project Real Property, the Fourth 
Project Real Property and the Sixth Project Real Property from the 
City and (II) leased the Seventh Project Real Property from the City; 

WHEREAS, further in connection with the issuance of the 
Series 2008 Bonds, the Corporation entered into a Sixth Supplement to 
City Lease, dated as of __________ 1, 2008 (the "Series 2008 City 
Lease"), with the City pursuant to which (A) the Corporation 
(I) extended the lease of the Real Property, the Second Project Real 
Property, the Third Project Real Property, the Fourth Project Real 
Property and the Sixth Project Real Property to the City and 
(II) leased the Seventh Project Real Property to the City and (B) the 
City (I) extended the lease of the Real Property, the Second Project 
Real Property, the Third Project Real Property, the Fourth Project 
Real Property and the Sixth Project Real Property from the 
Corporation, (II) leased the Seventh Project Real Property from the 
Corporation and (III) as agent for the Corporation, agreed to design, 
acquire, construct and equip, as the case may be, the Seventh Project; 

WHEREAS, the Series 1999 Bonds, the Series 2002 Bonds, the 
Series 2003 Bonds, the Series 2004 Bonds, the Series 2005 Bonds, the 
Series 2006 Bonds, the Series 2008 Bonds and any additional 
obligations issued on a parity of lien therewith are secured by a 
Trust Indenture, dated as of May 1, 1999 (the "Original Indenture"), 
as supplemented by the Series 2002 Supplemental Trust Indenture, dated 
as of July 1, 2002, the Series 2003 Supplemental Trust Indenture, 
dated as of May 1, 2003, the Series 2004 Supplemental Trust Indenture, 
dated as of July 1, 2004, the Series 2005 Supplemental Trust 
Indenture, dated as of September 1, 2005, the Series 2006 Supplemental 
Trust Indenture, dated as of November 1, 2006, and the Series 2008 
Supplemental Trust Indenture, dated as of __________ 1, 2008 (with the 
Original Indenture, as so supplemented thereby and as from time to 
time hereafter supplemented, the "Indenture"), from the Corporation to 
U.S. Bank National Association (formerly U.S. Bank Trust National 
Association), as trustee (the "Trustee"); 
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WHEREAS, the Series 1999 Bonds, the Series 2002 Bonds, the 
Series 2003 Bonds, the Series 2004 Bonds, the Series 2005 Bonds, the 
Series 2006 Bonds and the Series 2008 Bonds are secured by the Series 
2008 City Lease pursuant to which the City will pledge certain excise 
and franchise taxes as security for the payment of rental payments 
coming due hereunder; and 

WHEREAS, the Corporation has not made and does not intend 
to make any profit by reason of any business or venture in which it 
may engage or by reason of the assistance it renders the City in 
financing the Sixth Project, and no part of the net earnings of the 
Corporation, if any, shall ever inure to the benefit of any person, 
firm or corporation, except the City; 

NOW, THEREFORE, pursuant to law and for and in considera-
tion of the mutual covenants hereinafter contained, IT IS AGREED AS A 
SUPPLEMENT TO THE GROUND LEASE AS FOLLOWS: 

1. For the term commencing with the date hereof and 
continuing until July 2, 20__, or such earlier or later date as of 
which the Series 2008 City Lease shall be terminated, the City hereby 
extends the lease to the Corporation, and the Corporation hereby 
continues the lease from the City, of the Real Property, the Second 
Project Real Property, the Third Project Real Property, the Fourth 
Project Real Property and the Sixth Project Real Property, and the 
City hereby leases to the Corporation, and the Corporation hereby 
leases from the City, the Seventh Project Real Property, the legal 
description of each which is included as the Exhibit attached hereto.  
This Series 2008 Ground lease shall be subject to earlier termination 
in accordance with Paragraph 6 hereof. 

2. Prior to the time either of the City or the Corpora-
tion execute this Series 2008 Ground Lease, their respective governing 
bodies shall authorize the execution of the Series 2008 City Lease to 
be entered into by the City and the Corporation, under the terms of 
which the Corporation will extend the lease of the Real Property, the 
Second Project Real Property, the Third Project Real Property, the 
Fourth Project Real Property and the Sixth Project Real Property and 
lease the Seventh Project Real Property to the City.  Immediately 
following the execution of this Series 2008 Ground Lease by both of 
the City and the Corporation, the City and the Corporation shall enter 
into the Series 2008 City Lease. 

3. The Corporation shall pay to the City as rental for 
the Real Property, the Second Project Real Property, the Third Project 
Real Property, the Fourth Project Real Property, the Sixth Project 
Real Property and the Seventh Project Real Property pursuant to this 
Series 2008 Ground Lease $100 for the entire term, together with other 
good and valuable consideration as provided herein, and said rental 
shall be paid upon the execution and delivery of this Series 2008 
Ground Lease. 
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4. The Corporation, as of the date hereof, shall assign 
all rights and benefits hereunder to the Trustee and shall grant the 
Trustee a lien on its interest in this Series 2008 Ground Lease for 
the benefit of the holders of the Series 1999 Bonds, the Series 2002 
Bonds, the Series 2003 Bonds, the Series 2004 Bonds, the Series 2005 
Bonds, the Series 2006 Bonds and the Series 2008 Bonds.  The City 
hereby consents to such assignment and grant of lien.  The Trustee 
shall have no obligations hereunder except as otherwise provided in 
the Indenture. 

5. Notwithstanding this Series 2008 Ground Lease, the 
City, so long as no event of default by the City under the Series 2008 
City Lease shall have occurred and be continuing, shall at all times 
have and retain such rights of access and control of the Real Prop-
erty, the Second Project Real Property, the Third Project Real 
Property, the Fourth Project Real Property, the Sixth Project Real 
Property and the Seventh Project Real Property. 

6. The City shall have the right to terminate this Series 
2008 Ground Lease upon written notice to the Corporation given 
concurrently with or subsequent to the date the lien granted to the 
Trustee is released of record as a result of the payment of or provi-
sion for the entire indebtedness secured by said lien, as provided in 
the Indenture.  The Corporation shall not at any time increase the 
amount of its indebtedness secured by the said lien except (1) to the 
extent it may be necessary in connection with any refinancing or 
refunding which, by reason of a default by the City in the payment of 
lease payments due under the Series 2008 City Lease, may then be 
required for the Corporation to meet its obligations to the then 
holders of indebtedness secured by the said lien, or (2) in accordance 
with Section 7.05 of the Series 2008 City Lease, relating to addi-
tional financing or for refunding bonds issued for such purposes.  So 
long as the City and the Corporation have entered into the Series 2008 
City Lease and the Series 2008 City Lease has not been terminated, the 
City shall have no right to terminate this Series 2008 Ground Lease 
for any reason as the rental required by Section 3 has been paid in 
full. 

7. Upon the expiration or termination of this Series 2008 
Ground Lease, the Corporation shall surrender to the City the Real 
Property, the Second Project Real Property, the Third Project Real 
Property, the Fourth Project Real Property and the Sixth Project Real 
Property together with any improvements thereon.  At the time of such 
surrender, the Real Property, the Second Project Real Property, the 
Third Project Real Property, the Fourth Project Real Property, the 
Sixth Project Real Property and the Seventh Project Real Property 
shall be free and clear of all liens and encumbrances other than 
(a) conditions, reservations, exceptions, rights of way and easements 
of record on the date of the commencement of the term of the Series 
2008 City Lease, or (b) liens or encumbrances imposed as a result of 
an act or failure to act by the City. 
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8. If any term or provision of this Series 2008 Ground 
Lease or the application thereof to any person or circumstance shall 
to any extent be invalid or unenforceable, the remainder of this 
Series 2008 Ground Lease or the application of such term or provision 
to persons or circumstances other than those as to which it is invalid 
or unenforceable, shall not be affected thereby, and each term and 
provision of this Series 2008 Ground Lease shall be valid and enforced 
to the fullest extent permitted by law. 

9. To the extent applicable by provision of law, this 
Series 2008 Ground Lease is subject to cancellation pursuant to Sec-
tion 38-511, Arizona revised Statutes, as amended, the provisions of 
which are incorporated herein. 
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IN WITNESS WHEREOF, the City and the Corporation have 
caused their respective names to be signed hereto by their respective 
officers thereunto duly authorized, all as of the day and year first 
above written. 

CITY OF AVONDALE, ARIZONA, a municipal 
corporation 
 
 
 
 
By.................................... 
  Marie Lopez-Rogers, Mayor 

ATTEST: 
 
 
 
 
................................ 
Linda Farris, City Clerk 
 
 
APPROVED AS TO FORM: 
 
 
 
 
By.............................. 
  Andrew McGuire, City Attorney 
 
 

CITY OF AVONDALE MUNICIPAL DEVELOPMENT 
CORPORATION, an Arizona nonprofit 
corporation 
 
 
 
 
By.................................... 
  Raymond Bedoya, President 

ATTEST: 
 
 
 
 
................................ 
William Luque, Secretary 
 
 
 
 
 
328171790v1 4/7/2008 
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STATE OF ARIZONA ) 
) ss. 

COUNTY OF MARICOPA ) 
 
 

On this, the ........ day of ..............., 2008, before 
me, the undersigned Notary Public, personally appeared Marie Lopez-
Rogers and Linda Farris, who acknowledged themselves to be the Mayor 
and City Clerk, respectively, of the CITY OF AVONDALE, ARIZONA, a 
municipal corporation, and that they, as such officers, being duly 
authorized so to do, executed the foregoing Series 2008 Ground Lease 
for the purposes therein contained by signing the name of the munici-
pal corporation by themselves as such officers. 

IN WITNESS WHEREOF, I have hereunto set my hand and 
official seal. 

 
 
 
By.................................... 
  Notary Public 

My Commission Expires: 
 
...................... 
 
 
 
STATE OF ARIZONA ) 

) ss. 
COUNTY OF MARICOPA ) 
 
 

On this, the ........ day of ..............., 2008, before 
me, the undersigned Notary Public, personally appeared Raymond Bedoya 
and William Luque, who acknowledged themselves to be the President and 
Secretary, respectively, of the CITY OF AVONDALE MUNICIPAL DEVELOPMENT 
CORPORATION, an Arizona nonprofit corporation, and that they, as such 
officers, being duly authorized so to do, executed the foregoing 
Series 2008 Ground Lease for the purposes therein contained by signing 
the name of the corporation by themselves as such officers. 

IN WITNESS WHEREOF, I have hereunto set my hand and 
official seal. 

 
 
 
By.................................... 
  Notary Public 

My Commission Expires: 
 
...................... 
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EXHIBIT 
 
 

DESCRIPTION OF SUBJECT PROPERTY 
 
 

REAL PROPERTY LEGAL DESCRIPTION 
 
The real property, together with improvements located thereon, if any, 
located in the City of Avondale, Maricopa County, Arizona, and more 
particularly described on the following Results of Survey: 
 
[See 99-0509011 recorded 05/27/99 in the Official Records of Maricopa 
County Recorder for Survey] 
 
 

SECOND PROJECT REAL PROPERTY LEGAL DESCRIPTION 
 
RANCHO SANTA FE WELL SITE: 

 
That part of the Southeast Quarter of Section 35, Township 2 North, 
Range 1 West of the Gila and Salt River Base and Meridian, Maricopa 
County, Arizona, more particularly described as follows: 

Beginning at the South Quarter-Corner of said Section 35; 

Thence, North 00°16'30" East, along the North-South mid-section line 
thereof, a distance of 210.00 feet to a point on a line which is 
parallel with and 210.00 feet Northerly, as measured at right angles, 
from the South line of the Southeast Quarter of said Section 35, said 
point also being an angle point in the boundary of "Vistas II at 
Rancho Santa Fe," recorded in Book 421 of Maps, Page 29, Maricopa 
County Records; 

Thence, along said boundary, the following courses: 

Thence, South 89°26'18" East, along said parallel line, a distance of 
210.00 feet to a point on a line which is parallel with and 210.00 
feet Easterly, as measured at right angles, from the North-South mid-
section line of said Section 35; 

Thence, South 00°16'30" West, along said parallel line, a distance of 
210.00 feet to the South line of the Southeast Quarter of said Section 
35; 

Thence, North 89°26'18" West, departing said boundary of "Vistas II at 
Rancho Santa Fe" and along said South line of the Southeast Quarter of 
said Section 35, a distance of 210.00 feet to the True Point of 
Beginning; 

Containing 1.012 Acres, more or less. 
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COLDWATER SPRINGS WEST WELL SITE: 

That part of a "Record of Survey" as recorded in Book 384 of Maps, 
Page 15, Maricopa County Records, being located in the Northeast 
Quarter of Section 11, Township 1 North, Range 1 West, of the Gila and 
Salt River Meridian, Maricopa County, Arizona, more particularly 
described as follows: 

Beginning at the Northwesterly Corner of said "Record of Survey"; 

Thence South 88°22'22" East, along the Northerly line thereof, a 
distance of 510.01 feet; 

Thence South 01°37'38" West, a distance of 641.29 feet to the 
Northerly line of "Coldwater Springs Parcel 2 Unit 1," as recorded in 
Book 538 of Maps, Page 50, Maricopa County Records; 

Thence North 88°51'13" West, along said Northerly line, a distance of 
389.03 feet to the Westerly line of said "Record of Survey"; 

Thence North 09°00'16" West, along said Westerly line, a distance of 
655.81 feet to the Point of Beginning. 

Containing 6.637 Acres, more or less. 

WASTEWATER TREATMENT PLANT SITE: 

Maricopa County Assessor Tax Parcel Number 500 77 0056 

THIRD PROJECT REAL PROPERTY LEGAL DESCRIPTION 

GOVERNMENT CENTER SITE 

COURT BUILDING ENVELOPE: 

A portion of the Northwest quarter of Section 7, Township 1 North, 
Range 1 East of the Gila and Salt River Base and Meridian, Maricopa 
County, Arizona, described as follows: 

Commencing at the West quarter corner of said Section 7; thence South 
89 degrees 02 minutes 41 seconds East along the south line of said 
Northwest quarter, a distance of 747.31 feet; Thence departing from 
said line, North 00 degrees 56 minutes 31 seconds East, a distance of 
255.78 feet to the Point of Beginning; 

Thence North 40 degrees 30 minutes 07 seconds West, a distance of 
103.33 feet; 
Thence North 49 degrees 29 minutes 53 seconds East, a distance of 
100.00 feet; 
Thence South 40 degrees 30 minutes 07 seconds East, a distance of 
34.67 feet; 
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Thence North 49 degrees 29 minutes 53 seconds East, a distance of 8.00 
feet; 
Thence South 39 degrees 02 minutes 44 seconds East, a distance of 
78.69 feet; 
Thence South 49 degrees 29 minutes 53 seconds West, a distance of 
48.67 feet; 
Thence North 40 degrees 30 minutes 07 seconds West, a distance of 8.00 
feet; 
Thence South 49 degrees 29 minutes 53 seconds West, a distance of 
24.00 feet; 
Thence North 40 degrees 30 minutes 07 seconds West, a distance of 
10.67 feet; 
Thence South 49 degrees 29 minutes 53 seconds West, a distance of 
14.00 feet; 
Thence North 40 degrees 30 minutes 07 seconds West, a distance of 7.33 
feet; 
Thence South 49 degrees 29 minutes 53 seconds West, a distance of 
19.33 feet; 
to the point of beginning. 

Said parcel contains 11,845 square feet or 0.27 acres, more or less. 

CIVIC CENTER ENVELOPE: 

A portion of the Northwest quarter of Section 7, Township 1 North, 
Range 1 East of the Gila and Salt River Base and Meridian, Maricopa 
County, Arizona, described as follows: 

Commencing at the West quarter corner of said Section 7; thence South 
89 degrees 02 minutes 41 seconds East along the south line of said 
Northwest quarter, a distance of 610.65 feet; Thence departing from 
said line, North 00 degrees 56 minutes 31 seconds East, a distance of 
500.58 feet to the Point of Beginning; 

Thence North 76 degrees 03 minutes 15 seconds West, a distance of 
169.83 feet; 
Thence North 13 degrees 56 minutes 45 seconds East, a distance of 
122.00 feet; 
Thence South 76 degrees 03 minutes 15 seconds East, a distance of 
57.50 feet; 
Thence North 13 degrees 56 minutes 45 seconds East, a distance of 
130.67 feet; 
Thence South 76 degrees 03 minutes 15 seconds East, a distance of 
12.00 feet; 
Thence North 13 degrees 56 minutes 45 seconds East, a distance of 
50.67 feet; 
Thence South 76 degrees 03 minutes 15 seconds East, a distance of 
108.33 feet; 
Thence North 13 degrees 56 minutes 45 seconds East, a distance of 8.00 
feet; 
Thence South 76 degrees 03 minutes 15 seconds East, a distance of 
52.67 feet; 
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Thence South 13 degrees 56 minutes 45 seconds West, a distance of 
191.33 feet; 
Thence North 74 degrees 47 minutes 42 seconds West, a distance of 
60.68 feet; 
Thence South 13 degrees 56 minutes 45 seconds West, a distance of 
121.33 feet; 
to the point of beginning. 

Said parcel contains 51,985 square feet or 1.19 acres, more or less. 

POLICE BUILDING ENVELOPE: 

A portion of the Northwest quarter of Section 7, Township 1 North, 
Range 1 East of the Gila and Salt River Base and Meridian, Maricopa 
County, Arizona, described as follow: 

Commencing at the West quarter corner of said Section 7; thence South 
89 degrees 02 minutes 41 seconds East along the south line of said 
Northwest quarter, a distance of 577.39 feet; Thence departing from 
said line, North 00 degrees 56 minutes 31 seconds East, a distance of 
74.89 feet to the Point of Beginning; 

Thence North 40 degrees 30 minutes 07 seconds West, a distance of 
10.00 feet; 
Thence South 49 degrees 29 minutes 53 seconds West, a distance of 
20.00 feet; 
Thence North 40 degrees 30 minutes 07 seconds West, a distance of 
77.67 feet; 
Thence North 49 degrees 29 minutes 53 seconds East, a distance of 8.67 
feet; 
Thence North 40 degrees 30 minutes 07 seconds West, a distance of 
45.00 feet; 
Thence North 49 degrees 29 minutes 53 seconds East, a distance of 
31.33 feet; 
Thence North 40 degrees 30 minutes 07 seconds West, a distance of 
23.33 feet; 
Thence North 49 degrees 29 minutes 53 seconds East, a distance of 
38.67 feet; 
Thence South 40 degrees 30 minutes 07 seconds East, a distance of 
23.33 feet; 
Thence North 49 degrees 29 minutes 53 seconds East, a distance of 
24.00 feet; 
Thence South 40 degrees 30 minutes 07 seconds East, a distance of 
36.67 feet; 
Thence North 49 degrees 29 minutes 53 seconds East, a distance of 5.33 
feet; 
Thence South 40 degrees 30 minutes 07 seconds East, a distance of 
44.00 feet; 
Thence South 49 degrees 29 minutes 53 seconds West, a distance of 5.33 
feet; 
Thence South 40 degrees 30 minutes 07 seconds East, a distance of 
42.00 feet; 
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Thence South 49 degrees 29 minutes 53 seconds West, a distance of 
10.00 feet; 
Thence South 40 degrees 30 minutes 07 seconds East, a distance of 
10.00 feet; 
Thence South 49 degrees 29 minutes 53 seconds West, a distance of 
72.67 feet; 
to the point of beginning. 

Said parcel contains 14,067 square feet or 0.32 acres, more or less. 

TSA PARK SITE 

PARCEL NO. 1: 

That portion of Lot 4 of Section 1 and Lot 1 of Section 2, Township 1 
North, Range 1 West of the Gila and Salt River Base and Meridian, 
Maricopa County, Arizona, as shown in the Right-of-Way Plans for 
Project I-10-2-(39) on file in the offices of the Arizona Department 
of Transportation and specifically described as follows: 

BEGINNING at a brass cap marking the Northwest corner of said Section 
1, also being the Northwest corner of said Section 2, from which a 1/2 
inch rebar marking the North quarter corner of said Section 2, bears 
North 89 degrees 55 minutes 23 seconds West 2619.13 feet; 

thence South 0 degrees 17 minutes 59 seconds West 682,78 feet along 
the East line of said Section 2; 

thence North 89 degrees 34 minutes 01 seconds West 1131.80 feet; 

thence South 40 degrees 25 minutes 39 seconds West 119.28 feet to the 
Northerly right-of-way line of McDowell Road; 

thence continuing along said Northerly right-of-way the following 
courses and distances; 

South 69 degrees 34 minutes 21 seconds East 265.22 feet to a point of 
tangency with a 1070.92 foot radius curve to the left; 

thence Southeasterly 188.56 feet along the arc of said curve through a 
central angle of 10 degrees 05 minutes 18 seconds; 

thence South 10 degrees 20 minutes 21 seconds West 20.00 feet along 
the radius of said curve to a point on the arc of a 1090.92 foot 
radius curve to the left, radius point bears North 10 degrees 20 
minutes 21 seconds East; 

thence Northeasterly 950.33 feet along the arc of said curve through a 
central angle of 49 degrees 54 minutes 42 seconds; 

thence North 50 degrees 25 minutes 39 seconds East 650.29 feet to a 
point of tangency with a 1200.92 foot radius curve to the right; 
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thence Northeasterly 512.67 feet along the arc of said curve through a 
central angle of 24 degrees 27 minutes 34 seconds to its intersection 
with the North line of said Section 1; 

thence departing from the North right-of-way line of said McDowell 
Road North 87 degrees 27 minutes 32 seconds West 1058.84 feet to the 
POINT OF BEGINNING. 

PARCEL NO. 2: 

That portion of the Northwest quarter of Section 1 and the Northeast 
quarter of Section 2, Township 1 North, Range 1 West of the Gila and 
Salt River Base and Meridian, Maricopa County, Arizona, as shown in 
the Right-of-Way Plans for Project I-10-2 (39) on file in the office 
of the Arizona Department of Transportation and specifically described 
as follows: 

COMMENCING at the Northeast corner of Lot 4 of said Section 1, from 
which a brass cap marking the Northwest corner of said Section 1 bears 
North 87 degrees 27 minutes 32 seconds West 1292.46 feet; 

thence South 0 degrees 32 minutes 06 seconds East 1221.06 feet along 
the East line of said Lot 4 to the POINT OF BEGINNING; 

thence South 0 degrees 32 minutes 06 seconds East 126.38 feet; 

thence North 89 degrees 44 minutes 53 seconds East 398.42 feet; 

thence South 0 degrees 15 minutes 24 seconds East 431.43 feet; 

thence North 84 degrees 23 minutes 46 seconds West 4352.67 feet to the 
West line of the Northeast quarter of said Section 2; 

thence North 0 degrees 20 minutes 28 seconds East 33.12 feet along 
said West line; 

thence North 61 degrees 50 minutes 19 seconds East 1055.29 feet to the 
Southerly line of McDowell Road; 

thence South 69 degrees 34 minutes 21 seconds East 407.20 feet along 
said Southerly line; 

thence North 0 degrees 19 minutes 20 seconds East 133.16 feet along 
said Southerly line; 

thence south 69 degrees 34 minutes 21 seconds East 318.05 feet to a 
point of tangency with a 1220.92 foot radius curve to the left; 

thence Northeasterly 1045.85 feet along the arc of said curve through 
a central angle of 49 degrees 04 minutes 48 seconds to its intersec-
tion with the East line of said Section 2; 
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thence South 0 degrees 17 minutes 59 seconds West 346.88 feet along 
said East line; 

thence South 89 degrees 44 minutes 08 seconds East 1309.66 feet to the 
POINT OF BEGINNING. 

FOURTH PROJECT REAL PROPERTY DESCRIPTION 

WATER SYSTEM SITES: 

All of the West one-half of the Northeast quarter of the Northeast 
quarter (W2NE4NE4), together with the West one-half of the Northwest 
quarter of the Northeast quarter (NW4NE4) lying East of the East 
right-of-way line of the Agua Fria River Channel Section 11, T1N, R1W, 
G&SRB&M, Maricopa County, Arizona; said East right of way line is 
defined as follows: 

BEGINNING at a point on the North line of said Section 11 which bears 
South 89°22'02" East 487.98' from the North quarter corner of said 
Section; thence South 09°00'00" East to the South line of the 
Northwest quarter of the Northeast quarter of said Section. 

FIRE STATION SITE: 

That portion of Lot 10, Block 23, LITTLETON TRACT, according to Book 5 
of Maps, page 17, records of Maricopa County, Arizona, lying within 
the Northeast quarter of Section 13, Township 1 North, Range 1 West of 
the Gila and Salt River Base and Meridian, described as follows: 

COMMENCING at the East quarter corner of said Section 13; 

THENCE South 88°48'52" West, along the South line of the Northeast 
quarter of said Section 13, a distance of 324.25 feet; 

THENCE North 01°11'08" West, 40.00 feet to the POINT OF BEGINNING; 

THENCE North 00°02'08" West, 255.27 feet; 

THENCE North 89°39'52" East, 259.81 feet to a point on a line which is 
65.00 feet West of and parallel with the East line of the Northeast 
quarter of said Section 13; 

THENCE South 00°20'08" East, along said parallel line, 231.42 feet; 

THENCE South 44°14'22" West, 28.49 feet to a point on a line which is 
40.00 feet North of and parallel with the South line of said Northeast 
quarter; 

THENCE South 88°48'52" West, along last said parallel line, 239.84 
feet to the POINT OF BEGINNING. 
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SIXTH PROJECT REAL PROPERTY DESCRIPTION 

LIBRARY SITE: 

Lot 2 of Avondale Civic Center, as recorded in book 642 of maps, page 
7 in the official records of the County Recorder, Maricopa County, 
Arizona. 

SEVENTH PROJECT REAL PROPERTY DESCRIPTION 

WATER WELL SITE: 

Well 21 at Southeast corner El Mirage and Durango, APN 500-32-817 
described as: 

TRACT J, DEL RIO RANCH UNIT 4, AS RECORDED IN BOOK 827 PAGE 23 
OFFICIAL RECORDS OF MARICOPA COUNTY, ARIZONA 
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After recordation, please return to: 
 
Michael Cafiso, Esq. 
Greenberg Traurig, LLP 
Suite 700 
2375 East Camelback Road 
Phoenix, Arizona 85016 
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SIXTH SUPPLEMENT 
 

TO 
 

CITY LEASE 
 
 

CITY OF AVONDALE MUNICIPAL DEVELOPMENT CORPORATION, 
 

as Lessor, 
 

TO 
 

CITY OF AVONDALE, ARIZONA, 
 

as Lessee 
 
 

This FIFTH SUPPLEMENT TO CITY LEASE, dated as of __________ 
1, 2008 (this "Series 2008 City Lease), by and between CITY OF AVON-
DALE MUNICIPAL DEVELOPMENT CORPORATION, a nonprofit corporation incor-
porated and existing under the laws of the State of Arizona (the 
"Corporation"), and the CITY OF AVONDALE, ARIZONA, a municipal 
corporation of the State of Arizona (the "City"); 

W I T N E S S E T H: 

WHEREAS, the Corporation was created for the express pur-
pose of aiding and assisting the City in financing municipal facili-
ties at no profit to itself or to any other person, except the City, 
and the Corporation is willing to assist the City in accomplishing the 
objectives stated above in the manner hereinafter set forth; 
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WHEREAS, the City heretofore determined that it was bene-
ficial to its citizens (i) to refinance $3,990,000 principal amount of 
City of Avondale Municipal Development Corporate Municipal Facilities 
Revenue Bonds, Series 1990, dated as of March 1, 1990, then outstand-
ing in the aggregate principal amount of $4,925,000, (ii) to finance 
the costs of design, acquisition, construction and equipping of an 
equipment maintenance facility for the City, and (iii) to finance the 
costs of design and construction of certain public infrastructure 
improvements for the City (collectively, the "First Project"); 

WHEREAS, the Corporation assisted the City in financing the 
First Project; 

WHEREAS, in order to finance the costs of the First Proj-
ect, the Corporation issued $11,285,000 aggregate principal amount of 
City of Avondale Municipal Development Corporation Excise Tax Revenue 
Bonds, Series 1999, dated as of May 1, 1999 (the "Series 1999 Bonds"); 

WHEREAS, in connection with the issuance of the Series 1999 
Bonds, the Corporation and the City entered into a Ground Lease, dated 
as of May 1, 1999, pursuant to which the City leased the real property 
described on the Results of Survey shown on Exhibit A attached thereto 
(the "Real Property") to the Corporation, and the Corporation, pursu-
ant to a City Lease, dated as of May 1, 1999 (the "City Lease"), 
leased, among other property, the Real Property to the City and the 
City leased the Real Property from the Corporation; 

WHEREAS, the City thereafter determined that it was benefi-
cial to its citizens to design, acquire, construct, improve, expand, 
repair or equip, as applicable, certain streets within the City, 
certain water treatment and supply facilities of the City and the 
wastewater treatment plant of the City (collectively, the "Second 
Project"); 

WHEREAS, the Corporation assisted the City in financing the 
Second Project; 

WHEREAS, in order to finance the costs of the Second Proj-
ect, the Corporation issued $23,000,000 aggregate principal amount of 
City of Avondale Municipal Development Corporation Excise Tax Revenue 
Bonds, Series 2002, dated as of July 1, 2002 (the "Series 2002 
Bonds"); 

WHEREAS, in connection with the issuance of the Series 2002 
Bonds, the Corporation and the City entered into a First Supplement to 
Ground Lease, dated as of July 1, 2002, pursuant to which the City 
(I) extended the lease of the Real Property to the Corporation and 
(II) leased the real property shown on Exhibit A attached thereto (the 
"Second Project Real Property") to Corporation, and the Corporation, 
pursuant to a First Supplement to City Lease, dated as of July 1, 2002 
(the "Series 2002 City Lease"), extended the lease of the Real Prop-
erty to the City and the City leased the Second Project Real Property 
from the Corporation; 
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WHEREAS, the City thereafter determined that it was benefi-
cial to its citizens to finance the costs of design, acquisition, 
improvement, expansion, repair and equipping, as applicable, portions 
of the government center for the City and separately, a youth sports 
complex [including by prepaying a lease-purchase agreement for land 
for such complex (collectively, the "Third Project")]. 

WHEREAS, the Corporation assisted the City in financing the 
Third Project; 

WHEREAS, in order to finance the costs of the Third Proj-
ect, the Corporation issued $13,120,000 aggregate principal amount of 
City of Avondale Municipal Development Corporation Excise Tax Revenue 
Bonds, Series 2003, dated as of May 1, 2003 (the "Series 2003 Bonds"); 

WHEREAS, in connection with the issuance of the Series 2003 
Bonds, the Corporation and the City entered into a Second Supplement 
to Ground Lease, dated as of May 1, 2003, pursuant to which the City 
extended the lease of the Real Property and the Second Project Real 
Property to the Corporation and leased the real property shown on 
Exhibit A attached thereto (the "Third Project Real Property") to the 
Corporation, and the Corporation, pursuant to a Second Supplement to 
City Lease, dated as of May 1, 2003 (the "Series 2003 City Lease"), 
extended the lease of the Real Property and the Second Real Property 
to the City and the City leased the Third Project Real Property from 
the Corporation; 

WHEREAS, the City thereafter determined that it was benefi-
cial to its citizens to design, acquire, construct and equip, as 
applicable, wells, reservoirs, booster stations and transmission lines 
for the water system of the City, a fire station for the City and 
improvements to the Dysart/I-10 underpass and other municipal streets 
(collectively, the "Fourth Project"); 

WHEREAS, the Corporation assisted the City in financing the 
Fourth Project; 

WHEREAS, in order to finance the costs of the Fourth Proj-
ect, the Corporation issued $12,400,000 aggregate principal amount of 
City of Avondale Municipal Development Corporation Excise Tax Revenue 
Bonds, Series 2004, dated as of July 1, 2004 (the "Series 2004 
Bonds"); 

WHEREAS, in connection with the issuance of the Series 2004 
Bonds, the Corporation and the City entered into a Third Supplement to 
Ground Lease, dated as of July 1, 2004, pursuant to which the City 
extended the lease of the Real Property, the Second Project Real 
Property and the Third Project Real Property to the Corporation and 
leased the real property shown on Exhibit A attached thereto (the 
"Fourth Project Real Property") to the Corporation and the Corpora-
tion, pursuant to the Third Supplement to City Lease, dated as of July 
1, 2004 (the "Series 2004 City Lease"), extended the lease of the Real 
Property, the Second Project Real Property and the Third Project Real 
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Property to the City and the City leased the Fourth Project Real Prop-
erty from the Corporation; 

WHEREAS, the City thereafter determined that it was benefi-
cial to its citizens to refinance a portion of the bonds theretofore 
issued by the Corporation (the "Fifth Project"); 

WHEREAS, the Corporation assisted the City in financing the 
Fifth Project; 

WHEREAS, in order to finance the costs of the Fifth Proj-
ect, the Corporation issued $12,850,000 aggregate principal amount of 
City of Avondale Municipal Development Corporation Excise Tax Revenue 
Refunding Bonds, Series 2005, dated as of September 1, 2005 (the 
"Series 2005 Bonds"); 

WHEREAS, in connection with the issuance of the Series 2005 
Bonds, the Corporation and the City entered into a Fourth Supplement 
to Ground Lease, dated as of September 1, 2005, pursuant to which the 
City extended the lease of the Real Property, the Second Project Real 
Property, the Third Project Real Property and the Fourth Project Real 
Property to the Corporation, and the Corporation, pursuant to the 
Fourth Supplement to City Lease, dated as of September 1, 2005 (the 
"Series 2005 City Lease"), extended the lease of the Real Property, 
the Second Project Real Property, the Third Project Real Property and 
the Fourth Project Real Property from the Corporation; 

WHEREAS, the City thereafter determined that it would be 
beneficial to its citizens to design, acquire, construct and equip, as 
applicable, a new library and certain improvements to the wastewater 
system of, and to design and construct certain street improvements in, 
and for the benefit of the City as more fully described in Exhibit A 
attached hereto (collectively, the "Sixth Project"); 

WHEREAS, the Corporation assisted the City in financing the 
Sixth Project; 

WHEREAS, in order to finance the costs of the Sixth Proj-
ect, the Corporation issued $18,500,000 aggregate principal amount of 
City of Avondale Municipal Development Corporation Excise Tax Revenue 
Bonds, Series 2006, dated November 21, 2006 (the "Series 2006 Bonds"); 

WHEREAS, in connection with the issuance of the Series 2006 
Bonds, the Corporation and the City entered into a Fifth Supplement to 
Ground Lease, dated as of November 1, 2006, pursuant to which the City 
extended the lease of the Real Property, the Second Project Real 
Property, the Third Project Real Property and the Fourth Project Real 
Property to Corporation and leased the real property shown on Exhibit 
A attached thereto (the "Sixth Project Real Property") to Corporation 
and the Corporation, pursuant to the Fifth Supplement to City Lease, 
dated as of November 1, 2006 (the "Series 2006 City Lease"), extended 
the lease of the Real Property, the Second Project Real Property, the 
Third Project Real Property and the Fourth Project Real Property to 
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the City and the City leased the Sixth Project Real Property from the 
Corporation; 

WHEREAS, the City thereafter determined that it would be 
beneficial to its citizens to construct a reservoir and water system 
and street improvements in, and for the benefit of, the City as more 
fully described in Exhibit A attached hereto (collectively, the 
"Seventh Project"), being located on some of the real property 
described on Exhibit B attached hereto (the "Seventh Project Real 
Property"); 

WHEREAS, the Corporation desired to assist the City in 
financing the Seventh Project; 

WHEREAS, in order to finance the costs of the Seventh Proj-
ect, the Corporation issued $______,000 aggregate principal amount of 
City of Avondale Municipal Development Corporation Excise Tax Revenue 
Bonds, Series 2008, dated __________, 2008 (the "Series 2008 Bonds"); 

WHEREAS, further in connection with the issuance of the 
Series 2008 Bonds, the Corporation and the City entered into a Sixth 
Supplement to Ground Lease, dated as of __________ 1, 2008 (the 
"Series 2008 Ground Lease"), pursuant to which (A) the City 
(I) extended the lease of the Real Property, the Second Project Real 
Property, the Third Project Real Property, the Fourth Project Real 
Property and the Sixth Project Real Property to Corporation and 
(II) leased the Seventh Project Real Property to Corporation and 
(B) the Corporation (I) extended the lease of the Real Property, the 
Second Project Real Property, the Third Project Real Property, the 
Fourth Project Real Property and the Sixth Project Real Property from 
the City and (II) leased the Seventh Project Real Property from the 
City; 

WHEREAS, further in connection with the issuance of the 
Series 2008 Bonds, the Corporation and the City entered into this 
Series 2008 City Lease pursuant to which (A) the Corporation 
(I) extended the lease of the Real Property, the Second Project Real 
Property, the Third Project Real Property, the Fourth Project Real 
Property and the Sixth Project Real Property to the City and 
(II) leased the Seventh Project Real Property to the City and (B) the 
City (I) extended the lease of the Real Property, the Second Project 
Real Property, the Third Project Real Property, the Fourth Project 
Real Property and the Sixth Project Real Property from the 
Corporation, (II) leased the Seventh Project Real Property from the 
Corporation and (III) as agent for the Corporation, agreed to design, 
acquire, construct and equip, as the case may be, the Seventh Project; 

WHEREAS, the Series 1999 Bonds, the Series 2002 Bonds, the 
Series 2003 Bonds, the Series 2004 Bonds, the Series 2005 Bonds, the 
Series 2006 Bonds, the Series 2008 Bonds, and any additional 
obligations issued on a parity of lien therewith are secured by a 
Trust Indenture, dated as of May 1, 1999 (the "Original Indenture"), 
as supplemented by the Series 2002 Supplemental Trust Indenture, dated 
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as of July 1, 2002, the Series 2003 Supplemental Trust Indenture, 
dated as of May 1, 2003, the Series 2004 Supplemental Trust Indenture, 
dated as of July 1, 2004, the Series 2005 Supplemental Trust 
Indenture, dated as of September 1, 2005, the Series 2006 Supplemental 
Trust Indenture, dated as of November 1, 2006, and the Series 2008 
Supplemental Trust Indenture, dated as of __________ 1, 2008 (the 
"Series 2008 Supplemental Indenture" and with the Original Indenture, 
as so supplemented thereby and as from time to time hereafter 
supplemented, the "Indenture"), from the Corporation to U.S. Bank 
National Association (formerly U.S. Bank Trust National Association), 
as trustee (the "Trustee"); 

WHEREAS, the Series 1999 Bonds, the Series 2002 Bonds, the 
Series 2003 Bonds, the Series 2004 Bonds, the Series 2005 Bonds, the 
Series 2006 Bonds and the Series 2008 Bonds are secured by this Series 
2008 City Lease pursuant to which the City will pledge certain excise 
and franchise taxes as security for the payment of rental payments 
coming due hereunder; 

WHEREAS, __________ ("__________") has agreed to provide a 
"Municipal Bond Debt Service Reserve Insurance Policy" with respect to 
the Series 2008 Bonds in lieu of depositing amounts to a reserve fund 
for the Series 2008 Bonds (the "Series 2008 Reserve Policy"); and 

WHEREAS, the Corporation has not made and does not intend 
to make any profit by reason of any business or venture in which it 
may engage or by reason of the assistance it renders the City in 
financing the Sixth Project, and no part of the net earnings of the 
Corporation, if any, shall ever inure to the benefit of any person, 
firm or corporation, except the City; 

NOW, THEREFORE, PURSUANT TO LAW AND FOR AND IN CONSIDERA-
TION OF THE MUTUAL COVENANTS HEREINAFTER CONTAINED, IT IS HEREBY 
AGREED AS A SUPPLEMENT TO THE CITY LEASE AS FOLLOWS: 

ARTICLE I 

LEASE; TERMS AND RENT 

Section 1.01.  For the term commencing with the date hereof 
and continuing until July 2, 20__, or such earlier or later date as of 
which the Series 2008 Bonds are deemed paid and discharged pursuant to 
the Indenture, the Corporation hereby extends the lease to the City, 
and the City hereby continues the lease from the Corporation, of the 
Real Property, the Second Project Real Property, the Third Project 
Real Property, the Fourth Project Real Property and the Sixth Project 
Real Property, and the Corporation hereby leases to the City, and the 
City hereby leases from the Corporation, the Seventh Project Real 
Property.  (The Real Property, the Second Project Real Property, the 
Third Project Real Property, the Fourth Project Real Property, the 
Sixth Project Real Property and the Seventh Project Real Property are 
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hereinafter sometimes referred to as the "Leased Property" and are 
each described on Exhibit B attached hereto.) 

Section 1.02.  The City shall have the right to terminate 
this Series 2008 City Lease on written notice to the Corporation and 
to FSA given concurrently with, or subsequent to, (i) the date the 
Series 2008 Supplemental Indenture is released of record as a result 
of the payment or provision for payment of the entire indebtedness 
secured hereby as provided in the Indenture and any supplements 
thereto and (ii) the date all amounts owed to FSA under the terms of 
the 2008 Reserve Policy, have been paid in full.  Upon such 
termination, all rights of the Corporation in and to the Leased Prop-
erty shall cease, and the Corporation, by appropriate instruments of 
conveyance, shall, without further consideration, convey the Leased 
Property to the City. 

Section 1.03.  As rental payments, the City shall pay to 
the Corporation (i) on the twentieth (20th) day of each month commenc-
ing on __________ 20, 2009, an amount equal to one-sixth (1/6th) of 
the interest due on the Series 2008 Bonds on the next interest payment 
date; (ii) on the twentieth day of each month commencing on __________ 
20, 20__, an amount equal to one-sixth (1/6th) of the principal due on 
the Series 2008 Bonds on the next principal payment date and then 
commencing on __________ 20, 200__, an amount equal to one-twelfth 
(1/12th) of the principal due on the Series 2008 Bonds on the next 
principal payment date; (iii) monthly, commencing on the twentieth 
(20th) day of the month following a payment made from the Reserve Fund 
established pursuant to the Indenture, (A) an amount equal to the 
amount required to restore the Reserve Fund established pursuant to 
the Indenture to an amount equal to the amount equal to the Reserve 
Requirement (as defined in the Indenture) with respect to the Series 
2008 Bonds or (B), if the Series 2008 Reserve Policy is in effect and 
FSA has made a payment with respect to the Series 2008 Reserve Policy, 
instead for payment of one-twelfth (1/12th) of the amount required to 
reimburse FSA for any interest owed by the Corporation to FSA for 
payments made by FSA pursuant to the Series 2008 Municipal Bond 
Insurance Policy (as such term is defined in the Series 2008 
Supplemental Indenture) and the Series 2008 Reserve Policy and for any 
other money owed by the Corporation to FSA as described at the end of 
this Section and (iv) when due, all other amounts required to be paid 
by the Corporation or the City to the Trustee pursuant to the 
Indenture.  Such rental payments shall be paid for and in 
consideration of the use and occupancy of the Leased Property which 
the City receives and in consideration of the continued quiet use and 
enjoyment thereof as provided in Section 4.01 hereof.  The obligation 
of the City for such rental payments shall be co-extensive with the 
debt service with respect to the Series 1999 Bonds, the Series 2002 
Bonds, the Series 2003 Bonds, the Series 2004 Bonds, the Series 2005 
Bonds and the Series 2006 Bonds as well as the payments to Financial 
Guaranty Insurance Company ("FGIC") pursuant to the Debt Service 
Reserve Fund Policy Agreement, dated as of February 1, 1999 (the 
"Series 1999 Debt Service Reserve Fund Policy Agreement"), by and 
between the City and FGIC, FGIC pursuant to the Debt Service Reserve 
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Fund Policy Agreement, dated as of July 1, 2002 (the "Series 2002 Debt 
Service Reserve Fund Policy Agreement"), by and between the 
Corporation and FGIC, FGIC pursuant to the Debt Service Reserve Fund 
Policy Agreement, dated as of May 1, 2003 (the "Series 2003 Debt 
Service Reserve Fund Policy Agreement"), by and between the 
Corporation and FGIC, Ambac Assurance Corporation ("Ambac") pursuant 
to the Guaranty Agreement, dated as of July 1, 2004 (the "Series 2004 
Guaranty Agreement"), by and between the Corporation and Ambac, FSA 
pursuant to the Municipal Bond Debt Service Reserve Insurance Policy, 
dated September 20, 2005 (the "Series 2005 Debt Service Reserve Fund 
Insurance Policy"), from FSA, FSA pursuant to the Municipal Bond Debt 
Service Reserve Insurance Policy, dated November 21, 2006 (the "Series 
2006 Debt Service Reserve Fund Insurance Policy") from FSA and FSA 
pursuant to the Series 2008 Reserve Policy and, when the Series 1999 
Bonds, the Series 2002 Bonds, the Series 2003 Bonds, the Series 2004 
Bonds, the Series 2005 Bonds, the Series 2006 Bonds, the Series 2008 
Bonds and other obligations secured under the Indenture as well as the 
payments to FGIC pursuant to the Series 1999 Debt Service Reserve Fund 
Policy Agreement, FGIC pursuant to the Series 2002 Debt Service 
Reserve Fund Policy Agreement, FGIC pursuant to the Series 2003 Debt 
Service Reserve Fund Policy Agreement, Ambac pursuant to the Series 
2004 Guaranty Agreement, FSA pursuant to the Series 2005 Debt Service 
Reserve Fund Insurance Policy, FSA pursuant to the Series 2006 Debt 
Service Reserve Fund Insurance Policy and FSA pursuant to the Series 
2008 Reserve Policy have been fully paid or provided for, the City 
shall, except for the obligation of the City to make payments to the 
Trustee pursuant to provisions of the Indenture, have no further 
obligation to make rental payments hereunder.  The Corporation shall, 
in addition to amounts due FSA as a result of the subrogation of the 
rights of the owners of the Series 2008 Bonds, in connection with 
amounts paid by FSA under the Series 2008 Municipal Bond Insurance 
Policy (the "Insurer Advances"), pay interest on such Insurer Advances 
from the date paid by FSA until payment thereof in full, payable to 
FSA at the Late Payment Rate for Bond Policy per annum.  "Late Payment 
Rate for Bond Policy" means the difference between the net effective 
interest rate for the Series 2008 Bonds and the lesser of (a) the 
greater of (1) the per annum rate of interest, publicly announced from 
time to time by JPMorgan Chase Bank at its principal office in the 
City of New York, as its prime or base lending rate ("Prime Rate") 
(any change in Prime Rate to be effective on the date such change is 
announced by JPMorgan Chase Bank) plus 3%, and (2) the then applicable 
highest rate of interest on the Series 2008 Bonds and (b) the maximum 
rate permissible under applicable usury or similar laws limiting 
interest rates.  The Late Payment Rate for Bond Policy shall be 
computed on the basis of the actual number of days elapsed over a year 
of 360 days.  The Corporation shall also pay or reimburse FSA any and 
all charges, fees, costs and expenses that FSA may reasonably pay or 
incur in connections with the administration, enforcement, defense or 
preservation of any rights or security in any Related Document (as 
such term is defined in Article VIII of the Series 2008 Supplemental 
Indenture), the pursuit of any remedies under the Indenture or any 
Related Document or otherwise afforded by law or equity, any 
amendment, waiver or other action with respect to, or related to, the 
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Indenture or any Related Document whether or not executed or 
completed, or any litigation or other dispute in connection with the 
Indenture or any Related Document or the transactions contemplated 
thereby, other than costs resulting from the failure of FSA to honor 
its obligations under the Series 2008 Municipal Bond Insurance Policy.  
(By written request therefor to the Trustee, FSA may also charge the 
Corporation a fee as a condition to executing any amendment, waiver or 
consent relating to the Indenture or any Related Document.)  The 
Corporation shall also repay any draws under the Series 2008 Reserve 
Policy and pay all related reasonable expenses incurred by FSA in 
connection with the benefits provided by the Series 2008 Reserve 
Policy.  Interest shall accrue and be payable on such draws and 
expenses from the date of payment by FSA at the Late Payment Rate for 
Reserve Policy.  "Late Payment Rate for Reserve Policy" means the 
lesser of (x) the greater of (1) Prime Rate plus 3%, and (2) the then 
applicable highest rate of interest on the Series 2008 Bonds and 
(y) the maximum rate permissible under applicable usury or similar 
laws limiting interest rates.  The Late Payment Rate for Reserve 
Policy shall also be computed on the basis of the actual number of 
days elapsed over a year of 360 days.  In the event JPMorgan Chase 
Bank ceases to announce Prime Rate publicly, Prime Rate shall be the 
publicly announced prime or base lending rate of such national bank as 
FSA shall specify.  Repayment of draws and payment of expenses and 
accrued interest thereof at the Late Payment Rate for Reserve Policy 
paid to FSA shall be credited first to interest due, then to the 
expenses due and then to principal due.  As and to the extent that 
payments are made to FSA on account of principal due, the coverage 
under the Series 2008 Reserve Policy will be increased by a like 
amount, subject to the terms of the Series 2008 Reserve Policy. 

Section 1.04.  As additional rental payments, the City 
shall pay (i) all amounts required to be paid to the United States of 
America pursuant to Section 148(f) of the Internal Revenue Code of 
1986, as amended (the "Code"), with respect to the Series 2008 Bonds 
and the investment of the proceeds thereof as provided in Section 
10.01 hereof, (ii) all fees and expenses of the Trustee and the regis-
trars and paying agents under the Series 2008 Supplemental Indenture, 
(iii) the reasonable expenses of the Corporation necessary with 
respect to clause (i) or approved by the City and not otherwise 
required to be paid by the City under the terms hereof, (iv) losses on 
investments made by the Trustee at the direction of the City under the 
terms of the Indenture, but only to the extent necessary to meet the 
debt service on the Series 2008 Bonds or to pay amounts owed to FSA 
pursuant to the Series 2008 Reserve Policy and to pay any other 
amounts required to be paid by the Corporation or the City under the 
Indenture, including any deficiencies in the amount on deposit in any 
fund or account created by the Indenture resulting from a decline in 
market value as provided for in the last paragraph of Section 5.06 of 
the Indenture, (v) fees for maintaining the corporate existence of the 
Corporation and all costs, expenses, losses or damages, including 
reasonable attorneys' fees, pertaining to any claim or legal action 
brought against the Trustee or the Corporation with respect to the 
legality of any defect in the Series 2008 Ground Lease, this Series 
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2008 City Lease, the Indenture or the Series 2008 Bonds, or question-
ing the legality of any action taken or to be taken pursuant thereto 
and (vi) all other expenses of the Corporation incurred at the written 
request of the City or the Trustee in accordance with the provisions 
of the Series 2008 Ground Lease, this Series 2008 City Lease or the 
Indenture.  The City shall pay the amounts specified in clause (i) 
directly to the United States as required by the Code, in clause (ii) 
directly to the Trustee as they become due and within twenty (20) days 
after receipt by the City of invoice therefor, except as otherwise 
provided in the Indenture, in clause (iii) to either the Corporation 
or its creditors, upon evidence that the expenses or fees have been 
incurred by it, and within twenty (20) days after receipt by the City 
of invoice therefor, in clause (iv) to the Trustee, in clause (v) to 
the Trustee or the Corporation, as appropriate, upon evidence that 
such costs, expenses, losses or damages have been incurred and in 
clause (vi) to the Corporation, upon evidence that such expenses have 
been incurred. 

Section 1.05.  Such rental payments, as well as any other 
money required to be expended by the City pursuant to the provisions 
of this Series 2008 City Lease, shall be payable solely from sources 
referred to in Article III hereof and shall under no circumstances 
constitute a general obligation of the City or be payable from the 
proceeds of ad valorem taxes. 

Section 1.06.  Amounts payable hereunder shall be paid in 
lawful money of the United States of America to or upon the order of 
the Corporation or the Trustee, as applicable, and at such place as 
the Corporation or the Trustee, as applicable, may designate in writ-
ing.  Any rental payments accruing hereunder which shall not be paid 
within ten (10) days after its due date shall bear interest at the 
highest rate permitted by law, but not exceeding ten percent (10%) per 
annum, from the date when the same is due hereunder until the same 
shall be paid. 

Section 1.07.  Notwithstanding the provisions of Section 
1.06 hereof, all rental payments for debt service on the Series 2008 
Bonds and for payments to FSA pursuant to the Series 2008 Reserve 
Policy as well as additional rental payments payable to the Trustee 
under Section 1.04 hereof shall be paid at the principal corporate 
trust office of the Trustee.  The Corporation shall cause the Trustee 
to apply such rental payments made in the manner and for the purposes 
expressed in the Indenture. 

Section 1.08.  Unless otherwise requested by the City pur-
suant to Section 7.03 hereof, any money in the Revenue Fund estab-
lished pursuant to the Indenture which, in the opinion of the Trustee, 
exceeds the amounts necessary for the current debt service on the 
Series 1999 Bonds, the Series 2002 Bonds, the Series 2003 Bonds, the 
Series 2004 Bonds, the Series 2005 Bonds, the Series 2006 Bonds and 
the Series 2008 Bonds then outstanding (including administrative costs 
and expenses) and for payments to FGIC pursuant to the Series 1999 
Debt Service Reserve Fund Policy Agreement, FGIC pursuant to the 
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Series 2002 Debt Service Reserve Fund Policy Agreement, FGIC pursuant 
to the Series 2003 Debt Service Reserve Fund Policy Agreement, Ambac 
pursuant to the Series 2004 Guaranty Agreement, FSA pursuant to the 
Series 2005 Debt Service Reserve Fund Insurance Policy, FSA pursuant 
to the Series 2006 Debt Service Reserve Fund Insurance Policy and FSA 
pursuant to the Series 2008 Reserve Policy shall, at least annually, 
so long as the City is not in default hereunder, constitute a credit 
to the City on the next succeeding rental payment or payments due or 
coming due hereunder and under the City Lease, the Series 2002 City 
Lease, the Series 2003 City Lease, the Series 2004 City Lease, the 
Series 2005 City Lease and the Series 2006 City Lease.  Likewise, 
earnings on the Revenue Fund established pursuant to the Indenture 
shall, at least annually, so long as the City is not in default 
hereunder, constitute a credit to the City on the next succeeding 
rental payment or payments due or coming due hereunder. 

Section 1.09.  The City, as agent to the Corporation, shall 
provide the Seventy Project pursuant to the plans and specifications 
of the City prior to November 1, 2011, with, and only with, proceeds 
of the sale of the Series 2008 Bonds available for such purpose.  
Other than such proceeds, the Corporation shall have no further 
obligation or additional duty to provide any other amounts for such 
purpose. 

ARTICLE II 

TAXES, LIENS, UTILITIES, INSURANCE AND OTHER CHARGES 

Section 2.01.  The rental payments payable pursuant to this 
Series 2008 City Lease shall be an absolute net return to the Corpora-
tion, free from any expenses and charges with respect to the Leased 
Property or the income therefrom. 

Section 2.02.  The City shall pay or cause to be paid, 
punctually when due and payable all property taxes, income taxes, 
gross receipts taxes, business and occupation taxes, occupational 
license taxes, water charges, sewer charges, assessments (including, 
but not limited to, assessments for public improvements or benefits) 
and all other governmental taxes and charges of every kind and nature 
which at any time prior to the expiration or termination of this 
Series 2008 City Lease shall be or become due and payable by the Cor-
poration or the City and which shall be levied, charged, assessed or 
imposed: 

 (i) upon or with respect to the Corporation or which 
shall be or become liens upon the Leased Property or any interest 
of the Corporation or the City therein or pursuant to this Series 
2008 City Lease; 

 (ii) upon or with respect to the possession, opera-
tion, management, maintenance, alteration, repair, rebuilding, 
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use or occupancy by the City of the Leased Property or any 
portion thereof or 

 (iii) upon any transaction or any document to which the 
City is a party creating or transferring an interest or an estate 
in or to the Leased Property. 

The City shall furnish to the Corporation promptly, upon request, 
proof of the payment of any such tax, assessment or charge which is 
payable by the City pursuant to this Section.  It shall not be a 
breach of this Section if the City fails to pay any such tax, assess-
ment or charge during any period or periods in which the City, in good 
faith, or the Corporation, shall be contesting the amount or validity 
of such tax, assessment or charge.  The Corporation shall, if 
requested by the City, contest the amount or validity of any such tax, 
assessment or charge, and the City shall pay the costs of the Corpora-
tion therefor. 

Section 2.03.  The City shall pay, when due, all sums of 
money that may become due for or purporting to be for, any labor, 
services, materials, supplies or equipment alleged to have been fur-
nished or to be furnished to or for the City in, upon or about the 
Leased Property and which may be secured by any mechanics', materi-
almen's or other lien against the Leased Property or the interest of 
the Corporation therein and shall cause each such lien to be fully 
discharged and released at the time of performance of any obligation 
secured by any such lien as such obligation matures or becomes due, 
provided, however, that if the City desires to contest any such lien 
the City may do so, but notwithstanding any such contest, if any such 
lien shall be reduced to final judgment and such judgment or such 
process as may be issued for the enforcement thereof is not promptly 
stayed, or if so stayed and such stay thereafter expires, then and in 
any such event the City shall forthwith pay and discharge such judg-
ment. 

Section 2.04.  The City shall pay or cause to be paid all 
charges for gas, water, steam, electricity, light, heat, power, tele-
phone or other utility service furnished to or used in connection with 
the Leased Property.  The Corporation shall not be required to furnish 
to the City any gas, water, sewer, electricity, light, heat, power, 
telephone or other utility service of any kind nor shall the Corpora-
tion be required to pay for any such charges or services. 

Section 2.05.  The City shall, at its own cost and expense, 
keep the Leased Property in good repair and condition, ordinary wear 
and tear excepted and shall repair, renew or replace any portion 
thereof that shall have lost its usefulness due to damage, destruc-
tion, deterioration or obsolescence.  In exchange for the rental pay-
ments herein provided, the Corporation shall provide nothing more than 
the Leased Property.  Failure of the City to faithfully observe this 
covenant shall constitute a breach of this Series 2008 City Lease, and 
the Corporation shall have reasonable rights of inspection for the 
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purpose of determining the performance by the City of the obligations 
of the City pursuant to this Section. 

Section 2.06.  The City shall cause the Leased Property to 
be insured against loss or damage by fire, explosion and other hazards 
customarily insured under extended coverage in an amount not less than 
the full insurable value of such property and maintain other insurance 
on the business and properties of the City with respect to loss, 
damage, liability and other claims of the kind customarily insured 
against by similarly situated municipal corporations.  All such insur-
ance shall be of such types and in such amounts and with such deducti-
ble provisions as are customarily carried under similar circumstances 
by such other municipal corporations.  All such insurance shall be 
carried with financially sound and reputable insurance companies 
authorized to issue such policy or insure such risk in the State of 
Arizona (the "State").  Each policy shall contain provisions, if 
available, that written notice of cancellation or substantial modifi-
cation thereof shall be given to the Corporation and the Trustee at 
least thirty (30) days, or the greatest available period shorter than 
thirty (30), days prior to such cancellation or modification.  The 
City may obtain blanket policies covering one or more risks if the 
minimum coverages required herein are met and all buildings located on 
the Leased Property are covered to their full insurable value. 

Section 2.07.  All amounts payable pursuant to or with 
respect to the purposes of this Article are payable from the same 
sources from which the rental payments hereunder are payable. 

ARTICLE III 

SOURCES OF PAYMENT AND PLEDGE 

Section 3.01.  All rental payments and other payments made 
in accordance herewith shall be made only from all excise, sales, 
transaction privilege, franchise and income tax the City now collects, 
which it may collect in the future, or which are allocated or appor-
tioned to the City by the State, or any political subdivision thereof, 
or by any other governmental unit or agency, EXCEPT the City's share 
of any excise and franchise taxes which by State law, rule or regula-
tion must be expended for other purposes, such as the motor vehicle 
fuel tax (collectively, the "Excise Taxes" and, separately, excise 
taxes, transaction privilege (sales) taxes and income taxes imposed by 
the State or any agency thereof and returned, allocated or apportioned 
to the City, except the City's share of any such taxes which by State 
law, rule or regulation must be expended for other purposes such as 
motor vehicle fuel taxes collectively, the "State Shared Revenues").  
The City shall first make all rental payments required by Sections 
1.03 and 1.04(i) hereof and then any other rental payments accruing 
pursuant to this Series 2008 City Lease from the amounts received from 
the Excise Taxes, including, after providing for amounts, if any, due 
with respect to the City of Avondale, Arizona General Obligation Bonds 
(Projects of 1993), Series 1998 (the "Series 1998 G.O. Bonds") and the 
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City of Avondale, Arizona Water and Sewer Revenue Bonds (Projects of 
1993), Series 1998 (the "Series 1998 W/S Bonds"), the State Shared 
Revenues and thereafter may use the remaining Excise Taxes for any 
other lawful purpose, but only to the extent that, taking into account 
the reasonably anticipated amounts, the Excise Taxes will not be 
reduced to such a level that the City will be unable to make the next 
rental payments hereunder or under the City Lease, the Series 2002 
City Lease, the Series 2003 City Lease, the Series 2004 City Lease, 
the Series 2005 City Lease or the Series 2006 City Lease.  (The 
amounts received from the State Shared Revenues must also be applied 
to provide for amounts, if any, due with respect to the Series 1998 
G.O. Bonds and the Series 1998 W/S Bonds before paying amounts due as 
rental payments hereto pursuant or to the City Lease, the Series 2002 
City Lease, the Series 2003 City Lease, the Series 2004 City Lease, 
the Series 2005 City Lease or the Series 2006 City Lease.) 

Section 3.02.  The City may, at the sole option of the 
City, make rental payments and any other payments required hereunder 
from its other funds as permitted by law and as the City shall 
determine from time to time, but the Corporation acknowledges that it 
has no claim hereunder to such other funds.  No part of the rental 
payments and other amounts payable pursuant to this Series 2008 City 
Lease shall be payable out of any ad valorem taxes imposed by the 
City, from bonds or other obligations, for the payment of which the 
general taxing authority of the City is liable or pledged or from the 
general funds of the City, unless (i) the same shall have been duly 
budgeted by the City according to law, (ii) such payment or payments 
shall be within the budget or expenditure limitations of the Constitu-
tion and laws of the State and (iii) such payment is not in conflict 
with the Constitution and laws of the State. 

Section 3.03.  The City hereby pledges for the payment of 
the rental payments required by Sections 1.03 and 1.04(i) hereof and 
then any other rental payments required hereunder the Excise Taxes.  
The City intends that this pledge shall be a first lien upon the 
Excise Taxes on a parity with the pledge and lien granted by the City 
to the Corporation in the City Lease, the Series 2002 City Lease, the 
Series 2003 City Lease, the Series 2004 City Lease, the Series 2005 
City Lease and the Series 2006 City Lease as will be sufficient to 
make the rental payments pursuant hereto.  (The pledge for the payment 
of such rental payments due pursuant hereto of such amounts of the 
State Shared Revenues (as well as the pledge for the payment of rental 
payments due pursuant to the City Lease, the Series 2002 City Lease, 
the Series 2003 City Lease, the Series 2004 City Lease, the Series 
2005 City Lease and the Series 2006 City Lease of such amounts of the 
State Shared Revenues as provided therein) is subordinate and second 
to the right of the Greater Arizona Development Authority to cause the 
State Shared Revenues to be withheld pursuant to Section 41-1554.06, 
Arizona Revised Statutes, as amended, if the City fails to pay 
principal of or interest on the Series 1998 G.O. Bonds or the Series 
1998 W/S Bonds.) 
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Section 3.04.  To the extent permitted by law, the Excise 
Taxes shall be retained and maintained so that the amounts received 
from the Excise Taxes, after deducting therefrom principal and inter-
est due pursuant to the Series 1998 G.O. Bonds and the Series 1998 W/S 
Bonds in the next preceding fiscal year, all within and for the next 
preceding fiscal year, shall be equal to at least two (2) times the 
total of rental payments payable pursuant to Section 1.03 of the City 
Lease, Section 1.03 of the Series 2002 City Lease, Section 1.03 of the 
Series 2003 City Lease, Section 1.03 of the Series 2004 City Lease, 
Section 1.03 of the Series 2005 City Lease, Section 1.03 of the Series 
2006 City Lease and Section 1.03 hereof in any current fiscal year of 
the City.  The City further covenants and agrees that if at any time 
the receipts from the portion of the Excise Taxes composed of amounts 
imposed by the City all within and for the next preceding fiscal year 
shall not be equal to at least one and twenty-five hundredths (1.25) 
times the rental payments pursuant to Section 1.03 of the City Lease, 
Section 1.03 of the Series 2002 City Lease, Section 1.03 of the Series 
2003 City Lease, Section 1.03 of the Series 2004 City Lease, Section 
1.03 of the Series 2005 City Lease, Section 1.03 of the Series 2006 
City Lease and Section 1.03 hereof in any current fiscal year, to the 
extent permitted by law, the City shall impose new exactions of the 
type of the components of such portion of the Excise Taxes which shall 
be part of the Excise Taxes or increase the rates for the components 
of such portion of the Excise Taxes currently imposed by the City in 
order that (i) the current receipts of the Excise Taxes, after 
deducting therefrom principal and interest due pursuant to the Series 
1998 G.O. Bonds and the Series 1998 W/S Bonds in the next preceding 
fiscal year, will be sufficient to pay all current rental payments 
hereunder and (ii) such amounts will be reasonably calculated to 
attain the level as required by the first sentence of this Section. 

Section 3.05.  So long as any of the Series 2008 Bonds 
remain outstanding and the principal and interest thereon shall be 
unpaid or unprovided for, the City shall not further encumber the 
Excise Taxes on a basis equal to this first lien pledge unless (i) the 
amounts of the Excise Taxes collected in the next preceding fiscal 
year, after deducting therefrom principal and interest due pursuant to 
the Series 1998 G.O. Bonds and the Series 1998 W/S Bonds in the next 
preceding fiscal year, shall have amounted to at least three (3) times 
and (ii) the receipts from the portion of the Excise Taxes composed of 
amounts imposed by the City all within and for the next preceding 
fiscal year shall have amounted to at least one and twenty-five 
hundredths (1.25) times the highest combined interest and principal 
requirements for any succeeding twelve (12) months' period for all of 
the Series 1999 Bonds, the Series 2002 Bonds, the Series 2003 Bonds, 
the Series 2004 Bonds, the Series 2005 Bonds, the Series 2006 Bonds 
and the Series 2008 Bonds then outstanding and any obligations 
proposed to be issued on a parity of lien therewith (hereinafter 
referred to as the "Additional Obligations") which may include any 
Additional Bonds (as such term is defined in the Indenture) proposed 
to be secured by a pledge of the Excise Taxes.  Notwithstanding the 
provisions in Section 3.05 of the City Lease, Section 3.05 of the 
Series 2002 City Lease and Section 3.05 of the Series 2003 City Lease 
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which provide that the requirement described in clause (i) of the 
preceding sentence shall have amounted to at least two (2) times, such 
requirement for purposes of Section 3.05 of the City Lease, Section 
3.05 of the Series 2002 City Lease and Section 3.05 of the Series 2003 
City Lease shall hereinafter be three (3) times.  For purposes of this 
Section 3.05, any variable rate indebtedness shall be assumed to bear 
interest at the maximum permissible rate. 

Section 3.06.  In the event of any default by the City 
under this Series 2008 City Lease or the occurrence of any event of 
default under the Series 2008 Reserve Policy, the remedies of the 
Corporation with respect to the enforcement of the liens and pledges 
set forth in this Article and with respect to the covenants and 
agreements contained in this Article shall be as provided in Article V 
hereof.  The Trustee, on behalf of the registered owners of the Series 
2008 Bonds and FSA, may enforce these liens and pledges and the 
aforesaid covenants and agreements in place of the Corporation in 
accordance with the terms and conditions of the Indenture. 

Section 3.07.  The condition set forth in Section 3.05 
hereof is, at the time of the execution hereof, and shall be, at the 
time of the issuance of the Series 2008 Bonds, satisfied. 

ARTICLE IV 

QUIET ENJOYMENT; EXPIRATION OR TERMINATION 
OF LEASE; SURRENDER OF LEASED PROPERTY 

Section 4.01.  The City, by keeping and performing the 
covenants and agreements herein contained, shall at all times during 
the term hereof, peaceably and quietly, have, hold and enjoy the 
Leased Property, without suit, trouble or hindrance from the Corpora-
tion. 

Section 4.02.  Except as is otherwise provided hereinafter, 
the City shall upon the expiration or termination of this Series 2008 
City Lease surrender to the Corporation the Leased Property in good 
order and condition and in a state of repair that is consistent with 
prudent use and conscientious maintenance, except for reasonable wear 
and tear. 

Section 4.03.  In consideration of the timely payment of 
all rental payments provided herein and provided that (i) the City has 
performed all the covenants and agreements required to be performed by 
the City and (ii) the Series 2008 Bonds, as to principal, interest and 
any premium, together with any remaining fees or expenses of the 
Trustee and the registrars and the paying agents under the Series 2008 
Supplemental Indenture as well as payments to FSA pursuant to the 
Series 2008 Reserve Policy, have been paid or provided for, the 
Corporation shall cause the Trustee to release the Leased Property 
from the lien of the Indenture.  The City may then exercise its rights 
of termination under Paragraph 6 of the Series 2008 Ground Lease and 
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Section 1.02 of this Series 2008 City Lease.  Upon such termination, 
all rights of the Corporation or any other person or entity, except 
the City, in and to the Leased Property shall cease and the Corpora-
tion shall, without further consideration, execute and deliver to the 
City appropriate instruments of conveyance conveying title to the 
Leased Property to the City.  The Corporation shall take any and all 
steps and shall execute and record any and all documents reasonably 
required by the City to consummate the transfer of title to the Leased 
Property to the City. 

ARTICLE V 

REMEDIES UPON DEFAULT, NO ABATEMENT OF RENTALS 

Section 5.01.  Upon the nonpayment of the whole or any part 
of the rental payments when the same are to be paid as herein provided 
or violation by the City of any other covenant or provision of this 
Series 2008 City Lease and the Series 2008 Reserve Policy and if such 
default has not been cured (i) in the case of nonpayment of rental 
payments [other than the rental payments required to be paid pursuant 
to the provisions of Section 1.03(iii) (B)], within five (5) days and 
(ii) in the case of the breach of any other covenant or provision 
hereof or the Series 2008 Reserve Policy [including the rental pay-
ments required to be paid pursuant to the provisions of Section 
1.03(iii)(B)], within fifteen (15) days, after notice in writing from 
the Corporation specifying such default, the Corporation may bring an 
action for the recovery of any of the rental payments due (but not for 
rental payments accruing) or for damages for breach of this Series 
2008 City Lease, and the Corporation may pursue any other remedy which 
the law affords, except that the remedy of specific performance shall 
also be available. 

Section 5.02.  The Corporation, upon the bringing of a suit 
to collect the rental payments in default, may request enforcement of 
the pledges and foreclosure of the liens set forth in Article III 
hereof, in which event the Corporation, as a matter of right, without 
notice and without giving any bond or surety to the City or anyone 
claiming under the City, may have a receiver appointed of the Excise 
Taxes with such powers as the court making such appointment shall 
confer and the City does hereby irrevocably consent to such appoint-
ment. 

Section 5.03.  In any suit to enforce the terms of this 
Series 2008 City Lease, the Corporation shall recover its costs 
therein, as well as reasonable attorneys' fees, as the Court shall 
approve. 

Section 5.04.  The Corporation shall in no event be in 
default in the performance of any of the obligations of the Corpora-
tion pursuant to this Series 2008 City Lease unless the Corporation 
shall have failed to perform such obligations within thirty (30) days 
or such additional time as is reasonably required to correct any such 
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default after notice by the City to the Corporation and to the Trustee 
properly specifying wherein the Corporation has failed to perform any 
such obligation.  So long as any of the Series 1999 Bonds, the Series 
2002 Bonds, the Series 2003 Bonds, the Series 2004 Bonds, the Series 
2005 Bonds or the Series 2008 Bonds are outstanding or payments to 
FGIC pursuant to the Series 1999 Debt Service Reserve Fund Policy 
Agreement, FGIC pursuant to the Series 2002 Debt Service Reserve Fund 
Policy Agreement, FGIC pursuant to the Series 2003 Debt Service 
Reserve Fund Policy Agreement, Ambac pursuant to the Series 2004 
Guaranty Agreement, FSA pursuant to the Series 2005 Debt Service 
Reserve Fund Insurance Policy, FSA pursuant to the Series 2006 Debt 
Service Reserve Fund Insurance Policy or FSA pursuant to the Series 
2008 Reserve Policy are unpaid, the City shall have no right to abate 
or offset the payments of rental payments to be made by the City 
hereunder as a result of a default by the Corporation.  In the event 
of default by the Corporation, the Corporation agrees that specific 
performance may be had and that the City shall not be limited to a 
remedy for damages. 

Section 5.05.  Except as in this Series 2008 City Lease 
expressly provided, this Series 2008 City Lease shall not terminate or 
be affected in any manner by reason of the condemnation, destruction 
or damage, in whole or in part, or by reason of the unusability, com-
mercial frustration of purpose or abandonment of, the Leased Property 
or failure to complete provision of the Fifth Project, and, except as 
in this Series 2008 City Lease expressly provided, the rental payments 
shall be absolute and unconditional, shall not be subject to any 
defense, counterclaim or recoupment and shall be paid by the City in 
accordance with the terms, covenants and conditions of this Series 
2008 City Lease without abatement, diminution or reduction. 

Section 5.06.  Each right, power and remedy of the Corpora-
tion or the City provided for in this Series 2008 City Lease shall be 
cumulative and concurrent and shall be in addition to every other 
right, power or remedy provided for herein, or, unless prohibited by 
the terms hereof, now or hereafter existing at law or in equity or by 
statute or otherwise, in any jurisdiction where such rights, powers 
and remedies are sought to be enforced, and the exercise or beginning 
of the exercise by the Corporation or the City of any one or more of 
the rights, powers or remedies provided for herein or now or hereafter 
existing at law or in equity or by statute or otherwise shall not 
preclude the simultaneous or later exercise by either party of any or 
all of such other rights, powers or remedies. 

Section 5.07.  The failure to insist upon a strict perform-
ance of any of the covenants or agreements herein set forth shall not 
be considered or taken as a waiver or relinquishment for the future of 
the Corporation's or the City's rights to insist upon a strict 
compliance by the City or the Corporation with all the covenants and 
conditions hereof. 
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ARTICLE VI 

ESTOPPEL CERTIFICATE 

Section 6.01.  At any time and from time-to-time, upon not 
less than ten (10) days' prior request by the Corporation or the Trus-
tee, the City shall execute, acknowledge and deliver to the Corpora-
tion and the Trustee a statement in writing certifying that this 
Series 2008 City Lease is unmodified and in full force and effect (or, 
if this Series 2008 City Lease has been modified, that it is in full 
force and effect except as modified, and stating the modification), 
and the dates to which the rental payments hereunder have been paid in 
advance, if any. 

ARTICLE VII 

REFINANCING; REFUNDING; REDEMPTION; 
PURCHASE OF BONDS; ADDITIONAL BONDS 

Section 7.01.  Upon notice to the Corporation, the City may 
request that the Corporation refinance or prepay, as the case may be, 
the Series 2008 Bonds by refinancing or prepaying the Series 2008 
Bonds, subject to the provisions of the Indenture.  The Corporation 
shall use its best efforts to so refinance or prepay the Series 2008 
Bonds. 

Section 7.02.  The City shall have the right to pay 
installment rental payments in advance and may specify that such 
payments be placed in the Bond Retirement Fund established pursuant to 
the Indenture.  In addition, if at any time the money in the Revenue 
Fund established pursuant to the Indenture exceeds, in the opinion of 
the Trustee, the amounts necessary for the current debt service on the 
Series 1999 Bonds, the Series 2002 Bonds, the Series 2003 Bonds, the 
Series 2004 Bonds, the Series 2005 Bonds, the Series 2006 Bonds and 
the Series 2008 Bonds then outstanding and the fees, charges and 
expenses of the Trustee and the registrars and paying agents under the 
Indenture as well as payments to FGIC pursuant to the Series 1999 Debt 
Service Reserve Fund Policy Agreement, FGIC pursuant to the Series 
2002 Debt Service Reserve Fund Policy Agreement, FGIC pursuant to the 
Series 2003 Debt Service Reserve Fund Policy Agreement, Ambac pursuant 
to the Series 2004 Guaranty Agreement, FSA pursuant to the Series 2005 
Debt Service Reserve Fund Insurance Policy, FSA pursuant to the Series 
2006 Debt Service Reserve Fund Insurance Policy and FSA pursuant to 
the Series 2008 Reserve Policy which are unpaid, such excess shall, at 
the request of the City, be transferred to and paid over into the Bond 
Retirement Fund established pursuant to the Indenture.  At the request 
of the City, the Corporation shall cause the amount of money contained 
in the Bond Retirement Fund established pursuant to the Indenture from 
time to time to be used on any redemption date authorized in the 
Indenture to retire all or any portion of the outstanding Series 2008 
Bonds, or if, before the Series 2008 Bonds are subject to redemption, 
the Series 2008 Bonds may be obtained in the open market at a cost 
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equal to or below par, or, after the Series 2008 Bonds are subject to 
redemption, the Series 2008 Bonds may be so obtained at a price below 
the cost of redemption, then, upon the request of the City, the 
Corporation shall cause money contained in the Bond Retirement Fund 
established pursuant to the Indenture to be used to purchase Series 
2008 Bonds in the open market for the purpose of cancellation.  At 
such time or times as Series 2008 Bonds are redeemed or purchased 
pursuant hereto, the rental payments to be paid by the City hereunder 
shall be adjusted in such manner as to provide for the debt service on 
the remaining Series 2008 Bonds.  There shall be no accumulation of 
funds, or earnings thereon, in the Bond Retirement Fund established 
pursuant to the Indenture as would cause the Series 2008 Bonds to be 
deemed "arbitrage bonds" under the Code. 

Section 7.03.  The Corporation may establish one or more 
issues of Additional Bonds on a parity with the Series 1999 Bonds, the 
Series 2002 Bonds, the Series 2003 Bonds, the Series 2004 Bonds, the 
Series 2005 Bonds, the Series 2006 Bonds and the Series 2008 Bonds 
with respect to the Excise Taxes in such principal amount as may be 
determined by the Corporation, subject to the following specific 
conditions which are hereby made conditions precedent to the issuance 
of such Additional Obligations: 

 (i) such Additional Bonds shall have been authorized 
to finance or refinance the acquisition of property or to finance 
or refinance the construction of other facilities upon the 
request of the City for governmental, civic and community pur-
poses, or to refinancing or refunding of any bonds or other obli-
gations which have been issued for such purposes, and the issu-
ance thereof shall have been determined and declared by the 
Corporation, by appropriate resolution, to be necessary for that 
purpose; 

 (ii) the Corporation shall be in compliance with all 
covenants and undertakings set forth in this Series 2008 City 
Lease and in the Indenture, as either or both may have been 
supplemented; 

 (iii) the resolution authorizing issuance of such 
Additional Bonds shall require that the proceeds of the sale of 
such Additional Bonds shall be applied solely for one or more of 
the purposes set forth in (i) above and expenses and costs 
incidental thereto, including costs and expenses incident to the 
issuance and sale of such Additional Bonds and the costs of any 
premium relating to insurance on the Additional Bonds or on any 
debt service reserve fund therefor, and, if desired, for funding 
a debt service reserve fund for the protection of the owners of 
the Additional Bonds and interest on such Additional Bonds during 
the actual period of any acquisition and construction of such 
facilities and for a reasonable period of time thereafter; 

 (iv) if the issuance of Additional Bonds shall cause 
the Reserve Requirement (as defined in the Indenture) to in-
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crease, then in that event, at the time of issuance of such Addi-
tional Bonds, either cash or a Reserve Fund Surety (as defined in 
the Indenture) shall be provided to the Trustee so that the 
Reserve Requirement shall be satisfied; 

 (v) such Additional Bonds shall be equally and rata-
bly secured with the Series 1999 Bonds, the Series 2002 Bonds, 
the Series 2003 Bonds, the Series 2004 Bonds, the Series 2005 
Bonds and the Series 2008 Bonds, without preference or priority 
of any of the Series 1999 Bonds, the Series 2002 Bonds, the 
Series 2003 Bonds, the Series 2004 Bonds, the Series 2005 Bonds, 
the Series 2006 Bonds or the Series 2008 Bonds over any other 
Series 1999 Bonds, Series 2002 Bonds, Series 2003 Bonds, Series 
2004 Bonds, Series 2005 Bonds, Series 2006 Bonds or Series 2008 
Bonds, except as expressly provided in the Indenture, as 
supplemented; 

 (vi) the Corporation shall have entered into a revised 
agreement with the City, or shall have amended this Series 2008 
City Lease, in and by which the City obligates itself in the 
manner therein provided to increase or decrease the rental pay-
ments or to make such payments to the Corporation at the times 
and in amounts sufficient to provide for the payment of principal 
of and interest on such Additional Obligations as such principal 
and interest become due and 

 (vii) the conditions set forth in Section 3.05 hereof 
shall then be satisfied. 

ARTICLE VIII 

OFFICIAL STATEMENT DISCLOSURES; INDEMNIFICATION 

Section 8.01.  The City hereby recognizes that in the sale 
of the Series 2008 Bonds the Corporation shall have issued an Official 
Statement describing the Series 2008 Bonds and the security for the 
payment thereof and containing certain information about the City (the 
"Official Statement") which has been furnished to the Corporation by 
the City.  Recognizing that the Corporation and its officers, direc-
tors, agents and employees have no practicable independent means of 
verifying such information, the City hereby represents and warrants to 
the Corporation that all material contained in the Official Statement, 
insofar as it relates to the City and the sources of funds or as it 
otherwise describes the security of this Series 2008 City Lease and 
the rights of the owners of the Series 2008 Bonds with respect there-
to, is accurate, contains no material misrepresentation of fact and 
does not omit any statement of fact which, in the light of the circum-
stances under which the Official Statement is issued, would be mis-
leading. 

Section 8.02.  To the extent permitted by applicable law, 
the City shall pay, indemnify and save the Corporation and the Trustee 
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harmless, from the same sources from which the rental payments here-
under are payable, for, from and against any and all claims by or on 
behalf of any person, firm, corporation or governmental authority 
arising from the occupation, use or possession of the Leased Property, 
including any liability for any violation of conditions, restrictions, 
laws, ordinances or regulations affecting the said property or the 
occupancy or use thereof. 

Section 8.03.  The Corporation, its incorporators, members, 
directors, officers, agents and employees shall not be liable to the 
City or to any other person whomsoever for any death, injury or damage 
that may result to any person or property by or from any cause 
whatsoever in or on the Leased Property or any part thereof, unless 
caused by the willful misconduct of the Corporation, its incorpo-
rators, members, directors, officers, agents or employees.  To the 
extent permitted by applicable law, the City shall indemnify and hold 
such persons harmless, from the same sources from which the rental 
payments hereunder are payable, for, from and against and defend them 
and each of them against any and all claims, losses or judgments for 
death of, or injury to, any person, or for damage to any property 
whatsoever incurred in or on the adjoining streets, roads, sidewalks 
and passageways, unless caused by the willful misconduct of the Corpo-
ration, its incorporators, members, directors, officers, agents or 
employees.  In the event any action or proceeding is brought against 
any of the persons referred to in this Section by reason of any such 
claim, the City, upon notice from the Corporation, shall resist or 
defend such action or proceeding. 

Section 8.04.  To the extend permitted by applicable law, 
the City shall pay and indemnify the Corporation, from the same 
sources from which the rental payments hereunder are payable, for, 
from and against all lawful and reasonable costs and charges, includ-
ing reasonable counsel fees, in enforcing any covenant or agreement of 
the City contained in this Series 2008 City Lease. 

Section 8.05.  In clarification and extension of the provi-
sions of the other sections of this Article VIII, and not in substitu-
tion therefor and to the extent permitted by applicable law, the City, 
subject to the provisions of Section 1.04 hereof, shall indemnify and 
hold the Corporation and the Trustee, their respective incorporators, 
members, directors, officers, agents and employees, harmless, from the 
same sources from which the rental payments hereunder are payable, 
for, from and against any and all claims, expenses, liens, judgments, 
liability or loss whatever, including reasonable legal fees and 
expenses relating to or in any way arising out of (i) this Series 2008 
City Lease, the Indenture, the Series 2008 Reserve Policy and security 
agreements, financing statements, supplements, amendments or additions 
thereto or the enforcement of any of the terms thereof; (ii) the 
Series 2008 Bonds; (iii) any offering statement or official statement, 
either preliminary or final, pertaining to the Series 2008 Bonds and 
(iv) the issuance and sale of the Series 2008 Bonds or the transac-
tions contemplated in any of the aforementioned acts, agreements or 
documents; provided, however, that such indemnity shall not extend to 
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any actions of (A) the Corporation deliberately taken by them over the 
objections of the City or otherwise involving the wilful misconduct or 
gross negligence of the Corporation, its directors, incorporators, 
members, officers or agents or (B) the Trustee involving the wilful 
misconduct or negligence of the Trustee, its directors, officers or 
agents.  The Corporation and the Trustee shall give notice to the City 
of any event or condition which requires indemnification by the City 
hereunder, or any allegation of such event or condition, promptly upon 
obtaining knowledge thereof, and, to the extent that the City makes or 
provides for payment to the satisfaction of the Corporation or the 
Trustee under the indemnity provisions hereof, the City shall be 
subrogated to the rights of the Corporation or the Trustee with 
respect to such event or condition and shall have the right to 
determine the settlement of claims thereon.  The City shall pay all 
amounts due hereunder promptly upon notice thereof from the Corpora-
tion or the Trustee.  In case any action, suit or proceeding is 
brought against the Corporation or the Trustee by reason of any act or 
condition which requires indemnification by the City hereunder, the 
Corporation and the Trustee shall notify the City promptly of such 
action, suit or proceeding, and the City may (and will upon the 
request of the Corporation or the Trustee), at the City's expense, 
resist and defend such action, suit or proceeding, or cause the same 
to be resisted and defended, by counsel designated by the City and 
approved by the Corporation and the Trustee.  If the Corporation or 
the Trustee desire to participate in the defense of such action, suit 
or proceeding through their own counsel, they may do so at their own 
expense. 

ARTICLE IX 

ACCESS AND CONTROL OF CITY AND BOND SERIES 2008 INSURER 

Section 9.01.  The Corporation, incident to the issuance 
and sale of the Series 2008 Bonds and the provisions of the Series 
2008 Reserve Policy, shall assign [(except for the Unassigned Corpora-
tion's Rights (as such term is defined in the Indenture)] all rights 
and benefits hereunder to the Trustee and shall grant the Trustee a 
lien on its interest in this Series 2008 City Lease for the benefit of 
the owners of the Series 2008 Bonds and FSA.  The City hereby consents 
to such assignment and grant of lien. 

Section 9.02.  The City, so long as no event of default by 
the City under this Series 2008 City Lease shall have occurred and be 
continuing, shall at all times have and retain all rights of access 
and control of the Leased Property.  The rights and interests of the 
Corporation assigned, granted and set over to the Trustee pursuant to 
the Indenture shall, so long as no event of default by the City pursu-
ant to this Series 2008 City Lease shall have occurred and be continu-
ing, be subject and subordinate to the rights of the City under this 
Section. 
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ARTICLE X 

FEDERAL LAW PROVISIONS 

Section 10.01.  (A) The City and the Corporation covenant 
with the holders of the Series 2008 Bonds that they will not make or 
direct the making of any investment or other use of the proceeds of 
any Series 2008 Bonds which would cause such Series 2008 Bonds to be 
"arbitrage bonds" as that term is defined in Section 148 (or any 
successor provision thereto) of the Internal Revenue Code of 1986, as 
amended, or "private activity bonds" as that term is defined in Sec-
tion 141 (or any successor provision thereto) of such Code, and that 
they will comply with the requirements of such Code sections and 
related regulations throughout the term of the Series 2008 Bonds.  The 
City and the Corporation hereby further covenant and agree to comply 
with the procedures and covenants contained in any arbitrage rebate 
provision or separate agreement executed in connection with the 
issuance of the Series 2008 Bonds for so long as compliance is neces-
sary in order to maintain the exclusion from gross income for federal 
income tax purposes of interest on the Series 2008 Bonds.  In consid-
eration of the purchase and acceptance of the Series 2008 Bonds by 
such holders from time to time and of retaining such exclusion and as 
authorized by Title 35, Chapter 3, Article 7, Arizona Revised Stat-
utes, as amended, the City and the Corporation covenant, and the 
appropriate officials of the City and the Corporation are hereby 
directed, to take all action required or to refrain from taking any 
action prohibited by such Code which would adversely affect in any 
respect such exclusion. 

(B) The City shall take all necessary and desirable 
steps, as determined by the Mayor and Council of the City, to comply 
with the requirements hereunder in order to ensure that interest on 
the Series 2008 Bonds is excluded from gross income for federal income 
tax purposes under the Code; provided, however, compliance with any 
such requirement shall not be required in the event the City receives 
a Bond Counsel's Opinion (as such term is defined in the next Section) 
that either (i) compliance with such requirement is not required to 
maintain the exclusion from gross income of interest on the Series 
2008 Bonds, or (ii) compliance with some other requirement will meet 
the requirements of the Code.  In the event the City receives such a 
Bond Counsel's Opinion, the parties agree to amend this Series 2008 
City Lease to conform to the requirements set forth in such opinion. 

(C) If for any reason any requirement hereunder is 
not complied with, the City shall take all necessary and desirable 
steps, as determined by the City, to correct such noncompliance within 
a reasonable period of time after such noncompliance is discovered or 
should have been discovered with the exercise of reasonable diligence 
and the City shall pay any required interest or penalty under herein-
after described Regulations section 1.148-3(h). 

Section 10.02.  (A)  Terms not otherwise defined in Subsec-
tion (B) hereof shall have the meanings given to them in the arbitrage 
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certificate of the City delivered in connection with the issuance of 
the Series 2008 Bonds. 

(B) The following terms shall have the following 
meanings: 

Bond Counsel's Opinion shall mean an opinion signed by 
an attorney or firm of attorneys of nationally recognized standing in 
the field of law relating to municipal bonds selected by the City. 

Bond Year shall mean each one-year period beginning on 
the day after the expiration of the preceding Bond Year.  The first 
Bond Year shall begin on the date of issue of the Series 2008 Bonds 
and shall end on the date selected by the City, provided that the 
first Bond Year shall not exceed one calendar year.  The last Bond 
Year shall end on the date of retirement of the last Series 2008 Bond. 

Bond Yield is as indicated in such arbitrage certifi-
cate.  Bond Yield shall be recomputed if required by Regulations 
section 1.148-4(b)(4) or 4(h)(3).  Bond Yield shall mean the discount 
rate that produces a present value equal to the Issue Price of all 
unconditionally payable payments of principal, interest and fees for 
qualified guarantees within the meaning of Regulations section 
1.148-4(f) and amounts reasonably expected to be paid as fees for 
qualified guarantees in connection with the Series 2008 Bonds as 
determined under Regulations section 1.148-4(b).  The present value of 
all such payments shall be computed as of the date of issue of the 
Series 2008 Bonds and using semiannual compounding on the basis of a 
360-day year. 

Code shall mean the Internal Revenue Code of 1986, as 
amended, and any successor provisions thereto. 

Gross Proceeds shall mean: 

 (i) any amounts actually or constructively 
received by the City or the Corporation from the sale of the Series 
2008 Bonds but excluding amounts used to pay accrued interest on the 
Series 2008 Bonds within one year of the date of issuance of the 
Series 2008 Bonds; 

 (ii) transferred proceeds of the Series 2008 
Bonds under Regulations section 1.148-9; 

 (iii) any amounts actually or constructively 
received from investing amounts described in (i), (ii) or this (iii); 
and 

 (iv) replacement proceeds of the Series 2008 
Bonds within the meaning of Regulations section 1.148-1(c).  Replace-
ment proceeds include amounts reasonably expected to be used directly 
or indirectly to pay debt service on the Series 2008 Bonds, pledged 
amounts where there is reasonable assurance that such amounts will be 
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available to pay principal or interest on the Series 2008 Bonds in the 
event the City or the Corporation encounters financial difficulties 
and other replacement proceeds within the meaning of Regulations sec-
tion 1.148-1(c)(4).  Whether an amount is Gross Proceeds is determined 
without regard to whether the amount is held in any fund or account 
established under the Indenture. 

Investment Property shall mean any security, obliga-
tion (other than a tax-exempt bond within the meaning of Code section 
148(b)(3)(A)), annuity contract or investment-type property within the 
meaning of Regulations section 1.148-1(b). 

Issue Price is as indicated in such arbitrage certifi-
cate, which is the initial offering price to the public (not including 
bond houses and brokers, or similar persons or organizations acting in 
the capacity of underwriters of wholesalers) at which price a substan-
tial amount of the Series 2008 Bonds was sold, less any bond insurance 
premium and reserve surety bond premium.  Issue price shall be deter-
mined as provided in Regulations section 1.148-1(b). 

Nonpurpose Investment shall mean any Investment Prop-
erty acquired with Gross Proceeds, and which is not acquired to carry 
out the governmental purposes of the Series 2008 Bonds. 

Payment shall mean any payment within the meaning of 
Regulations section 1.148-3(d)(1) with respect to a Nonpurpose Invest-
ment. 

Rebate Requirement shall mean at any time the excess 
of the future value of all Receipts over the future value of all 
Payments.  For purposes of calculating the Rebate Requirement the Bond 
Yield shall be used to determine the future value of Receipts and Pay-
ments in accordance with Regulations section 1.148-3(c).  The Rebate 
Requirement is zero for any Nonpurpose Investment meeting the require-
ments of a rebate exception under section 148(f)(4) of the Code or 
Regulations section 1.148-7. 

Receipt shall mean any receipt within the meaning of 
Regulations section 1.148-3(d)(2) with respect to a Nonpurpose Invest-
ment. 

Regulations shall mean the sections 1.148-1 through 
1.48-11 and section 1.150-1 of the regulations of the United States 
Department of the Treasury promulgated under the Code, including and 
any amendments thereto or successor regulations.  

(C) Within 60 days after the end of each Bond Year, 
the City shall cause the Rebate Requirement to be calculated and shall 
pay to the United States of America: 

(1) not later than 60 days after the end of the 
fifth Bond Year and every fifth Bond Year thereafter, an 
amount which, when added to the future value of all previ-
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ous rebate payments with respect to the Series 2008 Bonds 
(determined as of such Computation Date), is equal to at 
least 90% of the sum of the Rebate Requirement (determined 
as of the last day of such Bond Year) plus the future value 
of all previous rebate payments with respect to the Series 
2008 Bonds (determined as of the last day of such Bond 
Year); and 

(2) not later than 60 days after the retirement 
of the last Series 2008 Bond, an amount equal to 100% of 
the Rebate Requirement (determined as of the date of 
retirement of the last Series 2008 Bond). 

Each payment required to be made under this Section shall be filed 
with the Internal Revenue Service Center, Ogden, Utah 84201, on or 
before the date such payment is due, and shall be accompanied by IRS 
Form 8038-T. 

(D) No Nonpurpose Investment shall be acquired for an 
amount in excess of its fair market value.  No Nonpurpose Investment 
shall be sold or otherwise disposed of for an amount less than its 
fair market value. 

(E) For purposes of Subsection (D), whether a Nonpur-
pose Investment has been purchased or sold or disposed of for its fair 
market value shall be determined as follows: 

(1) The fair market value of a Nonpurpose 
Investment generally shall be the price at which a willing 
buyer would purchase the Nonpurpose Investment from a 
willing seller in a bona fide arm's length transaction.  
Fair market value shall be determined on the date on which 
a contract to purchase or sell the Nonpurpose Investment 
becomes binding. 

(2) Except as provided in Subsection (F) or 
(G), a Nonpurpose Investment that is not of a type traded 
on an established securities market, within the meaning of 
Code section 1273, is rebuttably presumed to be acquired or 
disposed of for a price that is not equal to its fair 
market value. 

(3) If a United States Treasury obligation is 
acquired directly from or sold or disposed of directly to 
the United States Treasury, such acquisition or sale or 
disposition shall be treated as establishing the fair 
market value of the obligation. 

(F) The purchase price of a certificate of deposit 
that has a fixed interest rate, a fixed payment schedule and a 
substantial penalty for early withdrawal is considered to be its fair 
market value if the yield on the certificate of deposit is not less 
than: 
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(1) the yield on reasonably comparable direct 
obligations of the United States; and 

(2) the highest yield that is published or 
posted by the provider to be currently available from the 
provider on reasonably comparable certificates of deposit 
offered to the public. 

(G) A guaranteed investment contract shall be consid-
ered acquired and disposed of for an amount equal to its fair market 
value if: 

(1) A bona fide solicitation in writing for a 
specified guaranteed investment contract, including all 
material terms, is timely forwarded to all potential pro-
viders.  The solicitation must include a statement that the 
submission of a bid is a representation that the potential 
provider did not consult with any other potential provider 
about its bid, that the bid was determined without regard 
to any other formal or informal agreement that the poten-
tial provider has with the Issuer or any other person 
(whether or not in connection with the Series 2008 Bonds), 
and that the bid is not being submitted solely as a cour-
tesy to the City or the Corporation or any other person for 
purposes of satisfying the requirements in the Regulations 
that the City or the Corporation receive bids from at least 
one reasonably competitive provider and at least three 
providers that do not have a material financial interest in 
the Series 2008 Bonds. 

(2) All potential providers have an equal 
opportunity to bid, with no potential provider having the 
opportunity to review other bids before providing a bid. 

(3) At least three reasonably competitive pro-
viders (i.e. having an established industry reputation as a 
competitive provider of the type of investments being pur-
chased) are solicited for bids.  At least three bids must 
be received from providers that have no material financial 
interest in the Series 2008 Bonds (e.g., a lead underwriter 
within 15 days of the issue date of the Series 2008 Bonds 
or a financial advisor with respect to the investment) and 
at least one of such three bids must be from a reasonably 
competitive provider.  If the City or the Corporation uses 
an agent to conduct the bidding, the agent may not bid. 

(4) The highest-yielding guaranteed investment 
contract for which a qualifying bid is made (determined net 
of broker's fees) is purchased. 

(5) The determination of the terms of the guar-
anteed investment contract takes into account as a signifi-



ATTACHMENT B 

29 

cant factor the reasonably expected deposit and drawdown 
schedule for the amounts to be invested. 

(6) The terms for the guaranteed investment 
contract are commercially reasonable (i.e. have a legiti-
mate business purpose other than to increase the purchase 
price or reduce the yield of the guaranteed investment con-
tract). 

(7) The provider of the investment contract 
certifies the administrative costs (as defined in Regula-
tions section 1.148-5(e)) that it pays (or expects to pay) 
to third parties in connection with the guaranteed invest-
ment contract. 

(8) The City retains until three years after 
the last outstanding Series 2008 Bond is retired, (i) a 
copy of the guaranteed investment contract, (ii) a receipt 
or other record of the amount actually paid for the guaran-
teed investment contract, including any administrative 
costs paid by the City or the Corporation and a copy of the 
provider's certification described in (7) above, (iii) the 
name of the person and entity submitting each bid, the time 
and date of the bid, and the bid results and (iv) the bid 
solicitation form and, if the terms of the guaranteed 
investment contract deviates from the bid solicitation form 
or a submitted bid is modified, a brief statement explain-
ing the deviation and stating the purpose of the deviation. 

Section 10.03.  Such experts and consultants shall be 
employed to make, as necessary, any calculations in respect of rebates 
to be made to the United States of America in accordance with Section 
148(f) of the Code with respect to the Series 2008 Bonds. 

Section 10.04.  Subject to annual appropriation to cover 
the costs of preparing and mailing thereof, the City hereby covenants 
and agrees that it will comply with and carry out all of the provi-
sions of the Series 2008 Continuing Disclosure Agreement, dated 
__________, 2008 (the "Continuing Disclosure Agreement").  Notwith-
standing any other provision of this Series 2008 City Lease, failure 
of the City to comply with the Continuing Disclosure Agreement shall 
not be considered an event of default; however, the Trustee may (and, 
at the request of any Participating Underwriter (as such term is 
defined in the Continuing Disclosure Agreement) or the owners of at 
least 25% aggregate principal amount in outstanding Series 2008 Bonds 
and receipt of indemnity to its satisfaction, shall) or any Beneficial 
Owner may take such actions as may be necessary and appropriate, 
including seeking specific performance by court order, to cause the 
City to comply with its obligations under this Section. 
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ARTICLE XI 

GENERAL PROVISIONS 

Section 11.01.  This Series 2008 City Lease supplements the 
City Lease for all purposes, the Corporation remaining as lessor and 
the City as lessee with respect to the Real Property without any 
merger of interests as a result thereof. 

Section 11.02.  The City may not sell or assign its 
interest in this Series 2008 City Lease while any of the Series 2008 
Bonds are outstanding, but may sell, lease or otherwise dispose of all 
or any part of the Leased Property with the consent of the Corpora-
tion; provided, however, that prior to any such sale, lease or other 
disposition, the City shall provide to the Corporation and the Trustee 
an opinion of nationally recognized bond counsel to the effect that 
such sale, lease or other disposition, shall not cause the interest on 
the Series 2008 Bonds to be includable in the gross income of the 
owners thereof for federal income tax purposes.  Notwithstanding any 
such sale, lease or other disposition, the City shall nevertheless 
remain liable for the rentals provided herein and for the performance 
of the other obligations of the City hereunder. 

Section 11.03.  All rights of the Corporation hereunder 
[(except for the Corporation's Unassigned Rights (as such term is 
defined in the Indenture))] are to be assigned, pledged, mortgaged and 
transferred to the Trustee as security for the Series 1999 Bonds, the 
Series 2002 Bonds and the Series 2008 Bonds and payments to FGIC 
pursuant to the Series 1999 Debt Service Reserve Fund Policy Agree-
ment, FGIC pursuant to the Series 2002 Debt Service Reserve Fund 
Agreement, FGIC pursuant to the Series 2003 Debt Service Reserve Fund 
Policy agreement, Ambac pursuant to the Series 2004 Guaranty 
Agreement, FSA pursuant to the Series 2005 Debt Service Reserve Fund 
Insurance Policy, FSA pursuant to the Series 2006 Debt Service Reserve 
Fund Insurance Policy and FSA pursuant to the Series 2008 Reserve 
Policy, but subject to the rights under this Series 2008 City Lease of 
the City.  The rights of the Trustee or any party or parties on behalf 
of whom the Trustee is acting (including, specifically, but without 
limitation, the right to receive the rentals to be paid hereunder) 
shall not be subject to any defense, setoff, counterclaim or 
recoupment whatsoever, whether arising out of any breach of any 
obligation of the Corporation hereunder or by reason of any other 
indebtedness or liability at any time owing by the Corporation to the 
City. 

Section 11.04.  All notices, consents or other communica-
tions required or permitted hereunder shall be deemed sufficient if 
given in writing addressed and mailed by registered or certified mail, 
or delivered to the party for whom the same is intended, as follows: 
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To the Corporation: City of Avondale Municipal 
    Development Corporation 
 Avondale City Hall 
 11465 West Civic Center Drive 
 Avondale, Arizona 85323 

To the City: City of Avondale, Arizona 
 Avondale City Hall 
 11465 West Civic Center Drive 
 Avondale, Arizona 85323 
 Attention:  City Manager 

To Trustee: U.S. Bank National Association 
 U.S. Bank Center 
 101 North First Avenue, Suite 1600 
 Phoenix, Arizona 85003 
 Attention: Corporation Trust 
  Services 

or to such other address as such party may hereafter designate by 
notice in writing addressed and mailed or delivered to the other party 
hereto.  The City shall provide the information required by Section 
8.02 for the Series 2008 Supplemental Indenture. 

Section 11.05.  This Series 2008 City Lease shall be 
governed exclusively by the provisions hereof and by the applicable 
laws of the State. 

Section 11.06.  If any term or provision of this Series 
2008 City Lease or the application thereof to any person or circum-
stance shall to any extent be invalid or unenforceable, the remainder 
of this Series 2008 City Lease or the application of such term or 
provision to persons or circumstances other than those as to which it 
is invalid or unenforceable shall not be affected thereby and each 
term and provision of this Series 2008 City Lease shall be valid and 
enforceable to the fullest extent permitted by law. 

Section 11.07.  For all purposes of Section 38-511, Arizona 
Revised Statutes, as amended, the provisions of which are hereby 
incorporated by this reference, the City may, within three (3) years 
after its execution, cancel, this Series 2008 City Lease, without 
penalty(s) or further obligation, if any person significantly involved 
in initiating, negotiating, securing, drafting or creating this Series 
2008 City Lease on behalf of the City is, at any time while this 
Series 2008 City Lease is in effect, an employee or agent of the 
Corporation in any capacity or a consultant to any other party of this 
Series 2008 City Lease with respect to the subject matter of this 
Series 2008 City Lease and may recoup any fee or commission paid or 
due any person significantly involved in initiating, negotiating, 
securing, drafting or creating this Series 2008 City Lease on behalf 
of the City arising as the result of this Series 2008 City Lease.  The 
Corporation has not taken and shall not take any action which would 
cause any person described in the preceding sentence to be an employee 
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or agent of the Corporation in any capacity or a consultant to any 
party to this Series 2008 City Lease with respect to the subject 
matter of this Series 2008 City Lease. 

Section 11.08.  This Series 2008 City Lease may be executed 
in several counterparts, each of which shall be an original, but all 
of which shall constitute but one instrument. 
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IN WITNESS WHEREOF, the Corporation and the City have 
caused their respective names to be signed hereto by their respective  
officers thereunto duly authorized, all as of the day and year first 
above written. 

CITY OF AVONDALE MUNICIPAL DEVELOPMENT 
CORPORATION, an Arizona nonprofit 
corporation 
 
 
 
 
By.................................... 
  Raymond Bedoya, President 

ATTEST: 
 
 
 
 
................................ 
William Luque, Secretary 
 
 

CITY OF AVONDALE, ARIZONA, a municipal 
corporation 
 
 
 
 
By.................................... 
  Marie Lopez-Rogers, Mayor 

ATTEST: 
 
 
 
 
................................ 
Linda Farris, City Clerk 
 
 
APPROVED AS TO FORM: 
 
 
 
 
................................ 
Andrew McGuire, City Attorney 
 
 
 
 
 
328171733v1 4/7/2008 
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STATE OF ARIZONA ) 
) ss. 

COUNTY OF MARICOPA ) 
 
 

On this, the ........ day of ..............., 2008, before 
me, the undersigned Notary Public, personally appeared Raymond Bedoya 
and William Luque, who acknowledged themselves to be the President and 
Secretary, respectively, of the CITY OF AVONDALE MUNICIPAL DEVELOPMENT 
CORPORATION, an Arizona nonprofit corporation, and that they, as such 
officers, being authorized so to do, executed the foregoing Series 
2008 City Lease for the purposes therein contained by signing the name 
of the corporation by themselves as such officers. 

IN WITNESS WHEREOF, I have hereunto set my hand and 
official seal. 

 
 
 
...................................... 
Notary Public 

My Commission Expires: 
 
...................... 
 
 
 
 
 
STATE OF ARIZONA ) 

) ss. 
COUNTY OF MARICOPA ) 
 
 

On this, the ........ day of ..............., 2008, before 
me, the undersigned Notary Public, personally appeared Marie Lopez-
Rogers and Linda Farris, who acknowledged themselves to be the Mayor 
and City Clerk, respectively, of the CITY OF AVONDALE, ARIZONA, a 
municipal corporation, and that they, as such officers, being 
authorized so to do, executed the foregoing Series 2008 City Lease for 
the purposes therein contained by signing the name of the municipal 
corporation by themselves as such officers. 

IN WITNESS WHEREOF, I have hereunto set my hand and 
official seal. 

 
 
 
...................................... 
Notary Public 

My Commission Expires: 
 
...................... 
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EXHIBIT A 
 
 

DESCRIPTION OF SEVENTH PROJECT 
 
 
- Del Rio reservoir and booster station 
 
- Construction of reclaimed water line 
  New well 
  Purchase of water company 
 
- Dysart road improvement - Main to Van Buren 
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EXHIBIT B 
 
 

DESCRIPTION OF SUBJECT REAL PROPERTY 
 
 

REAL PROPERTY LEGAL DESCRIPTION 
 
The real property, together with improvements located thereon, if any, 
located in the City of Avondale, Maricopa County, Arizona, and more 
particularly described on the following Results of Survey: 
 
[See 99-0509011 recorded 05/27/99 in the Official Records of Maricopa 
County Recorder for Survey] 

SECOND PROJECT REAL PROPERTY LEGAL DESCRIPTION 

RANCHO SANTA FE WELL SITE: 

That part of the Southeast Quarter of Section 35, Township 2 North, 
Range 1 West of the Gila and Salt River Base and Meridian, Maricopa 
County, Arizona, more particularly described as follows: 

Beginning at the South Quarter-Corner of said Section 35; 

Thence, North 00°16'30" East, along the North-South mid-section line 
thereof, a distance of 210.00 feet to a point on a line which is 
parallel with and 210.00 feet Northerly, as measured at right angles, 
from the South line of the Southeast Quarter of said Section 35, said 
point also being an angle point in the boundary of "Vistas II at 
Rancho Santa Fe," recorded in Book 421 of Maps, Page 29, Maricopa 
County Records; 

Thence, along said boundary, the following courses: 

Thence, South 89°26'18" East, along said parallel line, a distance of 
210.00 feet to a point on a line which is parallel with and 210.00 
feet Easterly, as measured at right angles, from the North-South mid-
section line of said Section 35; 

Thence, South 00°16'30" West, along said parallel line, a distance of 
210.00 feet to the South line of the Southeast Quarter of said Section 
35; 

Thence, North 89°26'18" West, departing said boundary of "Vistas II at 
Rancho Santa Fe" and along said South line of the Southeast Quarter of 
said Section 35, a distance of 210.00 feet to the True Point of 
Beginning; 

Containing 1.012 Acres, more or less. 
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COLDWATER SPRINGS WEST WELL SITE: 

That part of a "Record of Survey" as recorded in Book 384 of Maps, 
Page 15, Maricopa County Records, being located in the Northeast 
Quarter of Section 11, Township 1 North, Range 1 West, of the Gila and 
Salt River Meridian, Maricopa County, Arizona, more particularly 
described as follows: 

Beginning at the Northwesterly Corner of said "Record of Survey"; 

Thence South 88°22'22" East, along the Northerly line thereof, a 
distance of 510.01 feet; 

Thence South 01°37'38" West, a distance of 641.29 feet to the 
Northerly line of "Coldwater Springs Parcel 2 Unit 1," as recorded in 
Book 538 of Maps, Page 50, Maricopa County Records; 

Thence North 88°51'13" West, along said Northerly line, a distance of 
389.03 feet to the Westerly line of said "Record of Survey"; 

Thence North 09°00'16" West, along said Westerly line, a distance of 
655.81 feet to the Point of Beginning. 

Containing 6.637 Acres, more or less. 

WASTEWATER TREATMENT PLANT SITE: 

Maricopa County Assessor Tax Parcel Number 500 77 0056 

THIRD PROJECT REAL PROPERTY LEGAL DESCRIPTION 

GOVERNMENT CENTER SITE 

COURT BUILDING ENVELOPE: 

A portion of the Northwest quarter of Section 7, Township 1 North, 
Range 1 East of the Gila and Salt River Base and Meridian, Maricopa 
County, Arizona, described as follows: 

Commencing at the West quarter corner of said Section 7; thence South 
89 degrees 02 minutes 41 seconds East along the south line of said 
Northwest quarter, a distance of 747.31 feet; Thence departing from 
said line, North 00 degrees 56 minutes 31 seconds East, a distance of 
255.78 feet to the Point of Beginning; 

Thence North 40 degrees 30 minutes 07 seconds West, a distance of 
103.33 feet; 
Thence North 49 degrees 29 minutes 53 seconds East, a distance of 
100.00 feet; 
Thence South 40 degrees 30 minutes 07 seconds East, a distance of 
34.67 feet; 
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Thence North 49 degrees 29 minutes 53 seconds East, a distance of 8.00 
feet; 
Thence South 39 degrees 02 minutes 44 seconds East, a distance of 
78.69 feet; 
Thence South 49 degrees 29 minutes 53 seconds West, a distance of 
48.67 feet; 
Thence North 40 degrees 30 minutes 07 seconds West, a distance of 8.00 
feet; 
Thence South 49 degrees 29 minutes 53 seconds West, a distance of 
24.00 feet; 
Thence North 40 degrees 30 minutes 07 seconds West, a distance of 
10.67 feet; 
Thence South 49 degrees 29 minutes 53 seconds West, a distance of 
14.00 feet; 
Thence North 40 degrees 30 minutes 07 seconds West, a distance of 7.33 
feet; 
Thence South 49 degrees 29 minutes 53 seconds West, a distance of 
19.33 feet; 
to the point of beginning. 

Said parcel contains 11,845 square feet or 0.27 acres, more or less. 

CIVIC CENTER ENVELOPE: 

A portion of the Northwest quarter of Section 7, Township 1 North, 
Range 1 East of the Gila and Salt River Base and Meridian, Maricopa 
County, Arizona, described as follows: 

Commencing at the West quarter corner of said Section 7; thence South 
89 degrees 02 minutes 41 seconds East along the south line of said 
Northwest quarter, a distance of 610.65 feet; Thence departing from 
said line, North 00 degrees 56 minutes 31 seconds East, a distance of 
500.58 feet to the Point of Beginning; 

Thence North 76 degrees 03 minutes 15 seconds West, a distance of 
169.83 feet; 
Thence North 13 degrees 56 minutes 45 seconds East, a distance of 
122.00 feet; 
Thence South 76 degrees 03 minutes 15 seconds East, a distance of 
57.50 feet; 
Thence North 13 degrees 56 minutes 45 seconds East, a distance of 
130.67 feet; 
Thence South 76 degrees 03 minutes 15 seconds East, a distance of 
12.00 feet; 
Thence North 13 degrees 56 minutes 45 seconds East, a distance of 
50.67 feet; 
Thence South 76 degrees 03 minutes 15 seconds East, a distance of 
108.33 feet; 
Thence North 13 degrees 56 minutes 45 seconds East, a distance of 8.00 
feet; 
Thence South 76 degrees 03 minutes 15 seconds East, a distance of 
52.67 feet; 
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Thence South 13 degrees 56 minutes 45 seconds West, a distance of 
191.33 feet; 
Thence North 74 degrees 47 minutes 42 seconds West, a distance of 
60.68 feet; 
Thence South 13 degrees 56 minutes 45 seconds West, a distance of 
121.33 feet; 
to the point of beginning. 

Said parcel contains 51,985 square feet or 1.19 acres, more or less. 

POLICE BUILDING ENVELOPE: 

A portion of the Northwest quarter of Section 7, Township 1 North, 
Range 1 East of the Gila and Salt River Base and Meridian, Maricopa 
County, Arizona, described as follow: 

Commencing at the West quarter corner of said Section 7; thence South 
89 degrees 02 minutes 41 seconds East along the south line of said 
Northwest quarter, a distance of 577.39 feet; Thence departing from 
said line, North 00 degrees 56 minutes 31 seconds East, a distance of 
74.89 feet to the Point of Beginning; 

Thence North 40 degrees 30 minutes 07 seconds West, a distance of 
10.00 feet; 
Thence South 49 degrees 29 minutes 53 seconds West, a distance of 
20.00 feet; 
Thence North 40 degrees 30 minutes 07 seconds West, a distance of 
77.67 feet; 
Thence North 49 degrees 29 minutes 53 seconds East, a distance of 8.67 
feet; 
Thence North 40 degrees 30 minutes 07 seconds West, a distance of 
45.00 feet; 
Thence North 49 degrees 29 minutes 53 seconds East, a distance of 
31.33 feet; 
Thence North 40 degrees 30 minutes 07 seconds West, a distance of 
23.33 feet; 
Thence North 49 degrees 29 minutes 53 seconds East, a distance of 
38.67 feet; 
Thence South 40 degrees 30 minutes 07 seconds East, a distance of 
23.33 feet; 
Thence North 49 degrees 29 minutes 53 seconds East, a distance of 
24.00 feet; 
Thence South 40 degrees 30 minutes 07 seconds East, a distance of 
36.67 feet; 
Thence North 49 degrees 29 minutes 53 seconds East, a distance of 5.33 
feet; 
Thence South 40 degrees 30 minutes 07 seconds East, a distance of 
44.00 feet; 
Thence South 49 degrees 29 minutes 53 seconds West, a distance of 5.33 
feet; 
Thence South 40 degrees 30 minutes 07 seconds East, a distance of 
42.00 feet; 
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Thence South 49 degrees 29 minutes 53 seconds West, a distance of 
10.00 feet; 
Thence South 40 degrees 30 minutes 07 seconds East, a distance of 
10.00 feet; 
Thence South 49 degrees 29 minutes 53 seconds West, a distance of 
72.67 feet; 
to the point of beginning. 

Said parcel contains 14,067 square feet or 0.32 acres, more or less. 

TSA PARK SITE 

PARCEL NO. 1: 

That portion of Lot 4 of Section 1 and Lot 1 of Section 2, Township 1 
North, Range 1 West of the Gila and Salt River Base and Meridian, 
Maricopa County, Arizona, as shown in the Right-of-Way Plans for 
Project I-10-2-(39) on file in the offices of the Arizona Department 
of Transportation and specifically described as follows: 

BEGINNING at a brass cap marking the Northwest corner of said Section 
1, also being the Northwest corner of said Section 2, from which a 1/2 
inch rebar marking the North quarter corner of said Section 2, bears 
North 89 degrees 55 minutes 23 seconds West 2619.13 feet; 

thence South 0 degrees 17 minutes 59 seconds West 682,78 feet along 
the East line of said Section 2; 

thence North 89 degrees 34 minutes 01 seconds West 1131.80 feet; 

thence South 40 degrees 25 minutes 39 seconds West 119.28 feet to the 
Northerly right-of-way line of McDowell Road; 

thence continuing along said Northerly right-of-way the following 
courses and distances; 

South 69 degrees 34 minutes 21 seconds East 265.22 feet to a point of 
tangency with a 1070.92 foot radius curve to the left; 

thence Southeasterly 188.56 feet along the arc of said curve through a 
central angle of 10 degrees 05 minutes 18 seconds; 

thence South 10 degrees 20 minutes 21 seconds West 20.00 feet along 
the radius of said curve to a point on the arc of a 1090.92 foot 
radius curve to the left, radius point bears North 10 degrees 20 
minutes 21 seconds East; 

thence Northeasterly 950.33 feet along the arc of said curve through a 
central angle of 49 degrees 54 minutes 42 seconds; 

thence North 50 degrees 25 minutes 39 seconds East 650.29 feet to a 
point of tangency with a 1200.92 foot radius curve to the right; 
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thence Northeasterly 512.67 feet along the arc of said curve through a 
central angle of 24 degrees 27 minutes 34 seconds to its intersection 
with the North line of said Section 1; 

thence departing from the North right-of-way line of said McDowell 
Road North 87 degrees 27 minutes 32 seconds West 1058.84 feet to the 
POINT OF BEGINNING. 

PARCEL NO. 2: 

That portion of the Northwest quarter of Section 1 and the Northeast 
quarter of Section 2, Township 1 North, Range 1 West of the Gila and 
Salt River Base and Meridian, Maricopa County, Arizona, as shown in 
the Right-of-Way Plans for Project I-10-2 (39) on file in the office 
of the Arizona Department of Transportation and specifically described 
as follows: 

COMMENCING at the Northeast corner of Lot 4 of said Section 1, from 
which a brass cap marking the Northwest corner of said Section 1 bears 
North 87 degrees 27 minutes 32 seconds West 1292.46 feet; 

thence South 0 degrees 32 minutes 06 seconds East 1221.06 feet along 
the East line of said Lot 4 to the POINT OF BEGINNING; 

thence South 0 degrees 32 minutes 06 seconds East 126.38 feet; 

thence North 89 degrees 44 minutes 53 seconds East 398.42 feet; 

thence South 0 degrees 15 minutes 24 seconds East 431.43 feet; 

thence North 84 degrees 23 minutes 46 seconds West 4352.67 feet to the 
West line of the Northeast quarter of said Section 2; 

thence North 0 degrees 20 minutes 28 seconds East 33.12 feet along 
said West line; 

thence North 61 degrees 50 minutes 19 seconds East 1055.29 feet to the 
Southerly line of McDowell Road; 

thence South 69 degrees 34 minutes 21 seconds East 407.20 feet along 
said Southerly line; 

thence North 0 degrees 19 minutes 20 seconds East 133.16 feet along 
said Southerly line; 

thence south 69 degrees 34 minutes 21 seconds East 318.05 feet to a 
point of tangency with a 1220.92 foot radius curve to the left; 

thence Northeasterly 1045.85 feet along the arc of said curve through 
a central angle of 49 degrees 04 minutes 48 seconds to its intersec-
tion with the East line of said Section 2; 
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thence South 0 degrees 17 minutes 59 seconds West 346.88 feet along 
said East line; 

thence South 89 degrees 44 minutes 08 seconds East 1309.66 feet to the 
POINT OF BEGINNING. 

FOURTH PROJECT REAL PROPERTY DESCRIPTION 

WATER SYSTEM SITES: 

All of the West one-half of the Northeast quarter of the Northeast 
quarter (W2NE4NE4), together with the West one-half of the Northwest 
quarter of the Northeast quarter (NW4NE4) lying East of the East 
right-of-way line of the Agua Fria River Channel Section 11, T1N, R1W, 
G&SRB&M, Maricopa County, Arizona; said East right of way line is 
defined as follows: 

BEGINNING at a point on the North line of said Section 11 which bears 
South 89°22'02" East 487.98' from the North quarter corner of said 
Section; thence South 09°00'00" East to the South line of the 
Northwest quarter of the Northeast quarter of said Section. 

FIRE STATION SITE: 

That portion of Lot 10, Block 23, LITTLETON TRACT, according to Book 5 
of Maps, page 17, records of Maricopa County, Arizona, lying within 
the Northeast quarter of Section 13, Township 1 North, Range 1 West of 
the Gila and Salt River Base and Meridian, described as follows: 

COMMENCING at the East quarter corner of said Section 13; 

THENCE South 88°48'52" West, along the South line of the Northeast 
quarter of said Section 13, a distance of 324.25 feet; 

THENCE North 01°11'08" West, 40.00 feet to the POINT OF BEGINNING; 

THENCE North 00°02'08" West, 255.27 feet; 

THENCE North 89°39'52" East, 259.81 feet to a point on a line which is 
65.00 feet West of and parallel with the East line of the Northeast 
quarter of said Section 13; 

THENCE South 00°20'08" East, along said parallel line, 231.42 feet; 

THENCE South 44°14'22" West, 28.49 feet to a point on a line which is 
40.00 feet North of and parallel with the South line of said Northeast 
quarter; 

THENCE South 88°48'52" West, along last said parallel line, 239.84 
feet to the POINT OF BEGINNING. 
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SIXTH PROJECT REAL PROPERTY DESCRIPTION 

LIBRARY SITE: 

Lot 2 of Avondale Civic Center, as recorded in book 642 of maps, page 
7 in the official records of the County Recorder, Maricopa County, 
Arizona. 

SEVENTH PROJECT REAL PROPERTY DESCRIPTION 

WATER WELL SITE: 

Well 21 at Southeast corner El Mirage and Durango, APN 500-32-817 
described as: 

TRACT J, DEL RIO RANCH UNIT 4, AS RECORDED IN BOOK 827 PAGE 23 
OFFICIAL RECORDS OF MARICOPA COUNTY, ARIZONA 
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SERIES 2008 CONTINUING DISCLOSURE AGREEMENT 

 

$16,500,000* 

CITY OF AVONDALE MUNICIPAL DEVELOPMENT CORPORATION 

EXCISE TAX REVENUE BONDS, 

SERIES 2008 

 

(CUSIP BASE NUMBER 054319) 

 

 

This Series 2008 Continuing Disclosure Agreement (this 

"Disclosure Agreement") is executed and delivered by the City of 

Avondale, Arizona (the "Obligor"), and U.S. Bank National Association 

(formerly U.S. Bank Trust National Association), as trustee (the 

"Trustee"), in connection with the issuance of $16,500,000* aggregate 

principal amount of City of Avondale Municipal Development Corporation 

Excise Tax Revenue Bonds, Series 2008 (the "Bonds").  The Bonds are 

being issued pursuant to a Series 2008 Supplemental Trust Indenture, 

dated as of __________ 1, 2008, which supplements a Trust Indenture, 

dated as of May 1, 1999, from City of Avondale Municipal Development 

Corporation (the “Issuer”) to the Trustee (collectively, the 

"Indenture").  The Obligor and the Trustee covenant and agree as 

follows: 

SECTION 1.  Definitions.  In addition to the definitions 

set forth in hereinabove, the following capitalized terms shall have 

the following meanings: 

"Annual Report" shall mean any Annual Report provided 

by the Obligor or other Obligated Person pursuant to, and as described 

in, Sections 3 and 4 of this Disclosure Agreement. 

"Beneficial Owner" shall mean any person who (a) has 

the power, directly or indirectly, to vote or consent with respect to, 

or to dispose of ownership of, any Bonds (including persons holding 

Bonds through nominees, depositories or other intermediaries), or 

(b) is treated as the owner of any Bonds for federal income tax pur-

poses. 

"Central Post Office" shall mean an entity then recog-

nized by the Securities and Exchange Commission as eligible to receive 

filings and submit such filings to the Repositories for purposes of 

the Rule. As of the date of this Disclosure Agreement, the Central 

Post Office is: 

  
 

* Subject to change. 
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DisclosureUSA 

P.O. Box 684667 

Austin, TX 78768-4667 

Fax: (512) 476-6403 

http://www.disclosureUSA.org 

"Disclosure Representative" shall mean the City 

Manager of the Obligor or his or her designee, or such other officer 

or employee as the Obligor shall designate in writing to the Trustee 

from time to time. 

"Dissemination Agent" shall mean the Obligor, acting 

in its capacity as Dissemination Agent hereunder, or any successor 

Dissemination Agent designated in writing by the Obligor and which has 

filed with the Obligor and the Trustee a written acceptance of such 

designation. 

"Fiscal Year" shall mean the period commencing on July 

1 and ending on June 30 of the next succeeding year, or such other 

period of time provided by applicable law. 

"Insurer"[???] shall mean ____________________, a New 

York stock insurance or any successor thereto or assignee thereof. 

"Lease" shall mean the Sixth Supplement to the City 

Lease, dated as of ________ 1, 2008, by and between the Issuer, as 

lessor, and the Obligor, as lessee. 

"Listed Events" shall mean any of the events listed in 

Section 5(a) of this Disclosure Agreement. 

"MSRB" shall mean Municipal Securities Rulemaking 

Board. 

"National Repository" shall mean any Nationally Recog-

nized Municipal Securities Information Repository or the MSRB for 

purposes of the Rule.  Currently, the following are National 

Repositories: 

Bloomberg Municipal Repository 

100 Business Park Drive 

Skillman, New Jersey 08558 

Phone:  (609) 279-3225 

Fax:  (609) 279-5962 

E-mail:  munis@bloomberg.com 

Interactive Reference Data and Data Pricing Inc. 

Attn:  NRMSIR 

100 William Street 

New York, New York 10038 

Phone:  (212) 771-6999 

Fax:  (212) 771-7390 

E-mail:  nrmsir@interactivedata.com 
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Standard & Poor's Securities Evaluations, Inc. 

55 Water Street 

45th Floor 

New York, New York 10041 

Phone:  (212) 438-4595 

Fax:  (212) 438-3975 

E-mail:  nrmsir_repository@sandp.com 

DPC Data Inc. 

One Executive Drive 

Fort Lee, New Jersey 07024 

Phone:  (201) 346-0701 

Fax:  (201) 947-0107 

E-mail:  nrmsir@dpcdata.com 

The names and addresses of the then-current National 
Repositories should be verified each time information is delivered 
pursuant to this Disclosure Agreement.  (A current listing of the 
National Repositories can be found at http://www.sec.gov/info/ munici-
pal/nrmsir.htm.) 

"Obligated Person(s)" shall mean, with respect to the 

Bonds, those person(s), other than the Insurer, who either generally 

or through an enterprise fund or account of such persons are committed 

by contract or other arrangement to support payment of all or a part 

of the obligations of the Bonds, which person(s) shall include the 

Obligor, and who are identified as such herein. 

"Official Statement" shall mean the final Official 

Statement, dated __________, 2008, relating to the Bonds, and any 

amendments or supplements thereto, as filed with the MSRB. 

"Participating Underwriter" shall mean any of the 

original underwriters of the Bonds required to comply with the Rule in 

connection with the offering of the Bonds. 

"Repository" shall mean each National Repository or 

the MSRB and each State Repository. 

"Rule" shall mean Rule 15c2-12(b)5 promulgated under 

the Securities Act of 1934, as amended. 

"SEC" shall mean the Securities and Exchange 

Commission. 

"State Repository" shall mean any public or private 

repository or entity designated by the State of Arizona as a state 

repository for the purpose of the Rule and recognized as such by the 

SEC.  As of the date of this Disclosure Agreement, there is no State 

Repository. 

"Tax-exempt" shall mean that interest on the Bonds is 

excluded from gross income for federal income tax purposes, whether or 
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not such interest is includable as an item of tax preference or 

otherwise includable directly or indirectly for purposes of calcu-

lating any other tax liability, including any alternative minimum tax. 

SECTION 2.  Purpose of the Disclosure Agreement.  This 

Disclosure Agreement is being executed and delivered by the Obligor 

and the Trustee to provide information required in Section 10.04 of 

the Lease in order to comply with the requirements of the Rule and is 

for the benefit of the Beneficial Owners. 

SECTION 3.  Provision of Obligor's Annual Reports. 

(a) Subject to annual appropriation to cover the 

costs of preparation and mailing thereof, the Obligor shall, or shall 

cause the Dissemination Agent to, not later than February 1 of each 

year commencing February 1, 2009, provide to each Repository with, 

while the "Series 2008 Municipal Bond Insurance Policy" issued by the 

Insurer is in effect and the Insurer is not in default thereunder, a 

copy thereof to the Insurer at the address indicated in the Indenture, 

an Annual Report which satisfies the requirements of Section 4 of this 

Disclosure Agreement.  The Obligor shall provide the Annual Report to 

the Dissemination Agent and the Trustee (if the Trustee is not the 

Dissemination Agent) no later than two hundred ten (210) days after 

the close of the Obligor's fiscal year, commencing with the fiscal 

year ending June 30, 2008.  In each case, the Annual Report may be 

submitted as a single document or as separate documents comprising a 

package, and may cross-reference other information as provided in 

Section 4 of this Disclosure Agreement; provided that the audited 

financial statements of the Obligor may be submitted separately from 

the balance of the Annual Report. 

(b) If by the 210th day after the close of the Obli-

gor's fiscal year the Trustee has not received a copy of the Annual 

Report, the Trustee shall notify the Obligor and the Dissemination 

Agent in writing with, while the Series 2008 Municipal Bond Insurance 

Policy is in effect and the Insurer is not in default thereunder, a 

copy thereof to the Insurer at the address indicated in the Indenture, 

that the Obligor has not complied with its obligations under subsec-

tion (a) above. 

(c) If the Trustee is unable to verify in writing 

from the Obligor that the Obligor has filed or caused the Dissemina-

tion Agent to file an Annual Report with the Repositories by the date 

required in subsection (a) above, the Trustee shall send a notice to 

each Repository in substantially the form attached as Exhibit A with, 

while the Series 2008 Municipal Bond Insurance Policy is in effect and 

the Insurer is not in default thereunder, a copy thereof to the 

Insurer at the address indicated in the Indenture. 
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(d) The Dissemination Agent shall: 

 (i) determine each year prior to the date for 

providing the Annual Report the name and address of each National 

Repository and each State Repository, if any; and 

 (ii) promptly upon fulfilling its obligations 

under subsection (a) above, file a report with the Disclosure 

Representative and (if the Trustee is not the Dissemination 

Agent) the Trustee certifying that the Annual Report has been 

provided pursuant to this Disclosure Agreement, stating the date 

it was provided and listing all the Repositories to which it was 

provided, and, if the Series 2008 Municipal Bond Insurance Policy 

is in effect and the Insurer is not in default thereunder, send a 

copy of such report to the Insurer. 

SECTION 4.  Contents of Annual Reports.  The Obligor's 

Annual Report shall contain or incorporate by reference the following: 

 (i) the audited financial statements of the Obligor 

for the immediately preceding Fiscal Year, prepared in accordance 

with generally accepted accounting principles applicable to oper-

ations of the Obligor, as same may be modified from time to time 

by statutory requirements of the State of Arizona and the govern-

mental accounting standards promulgated by the Government 

Accounting Standards Board; and 

 (ii) an update, as of the end of the immediately pre-

ceding Fiscal Year for which audited financial statements are 

available or, to the extent applicable, as reflected in the Obli-

gor's then-current budget, of the financial information and 

operating data contained in the Official Statement in TABLES 1, 4 

and B-5. 

The Obligor is not committing to update any other information in the 

Official Statement.  The Obligor reserves the right to modify from 

time to time the specific types of information provided or the format 

of the presentation of such information, to the extent necessary or 

appropriate in the judgment of the Obligor; provided, however, that 

the Obligor agrees that any such modification will be accomplished in 

a manner consistent with the Rule.  Any or all of the foregoing items 

may be incorporated by specific reference to other documents, includ-

ing offering statements of debt issues or audited financial statements 

of the Obligor or related public entities, which have previously been 

submitted to each Repository or the SEC.  If the document incorporated 

by reference is a final official statement, it must be available from 

the MSRB.  The Obligor shall clearly identify each such other document 

so incorporated by reference. 
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SECTION 5.  The Obligor's Obligation to Report Listed 

Events. 

(a) This Section 5 shall govern the giving of notices 

of the occurrence of any of the following events ("Listed Event"): 

1. Delinquency in payment when due of any 

principal or interest on the Bonds. 

2. Occurrence of any event of default under 

and as defined in the Indenture or the 

Lease (other than as described in clause 

(1) above). 

3. Amendment to or supplement of the Inden-

ture, the Lease or this Disclosure Agree-

ment modifying the rights of the owners of 

the Bonds. 

4. Optional or unscheduled extraordinary mand-

atory redemption of any Bonds. 

5. Defeasance of the Bonds or any portion 

thereof. 

6. Any change in any rating of the Bonds. 

7. (A) Receipt of an opinion of nationally 

recognized bond counsel to the effect that 

interest on the Bonds is not Tax-exempt; or 

(B) Any event adversely affecting the Tax-

exempt status of the Bonds, including but 

not limited to: 

 (i) Any non-random audit, investiga-

tion or other challenge of the 

Tax-exempt status of the Bonds 

by the Internal Revenue Service 

or in any administrative or 

judicial proceeding; or 

 (ii) The issuance of any regulation, 

decision or other official pro-

nouncement by the Internal Reve-

nue Service or other official 

tax authority or by any court 

adversely affecting the Tax-

exempt status of the Bonds or 

bonds of the same type as the 

Bonds or financing structures of 

the same type as financed by the 

Bonds. 
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8. Any unscheduled draw on the Reserve Fund 

reflecting financial difficulties. 

9. Any unscheduled draw on credit enhancements 

including without limitation the Series 

2008 Municipal Bond Insurance Policy or the 

"Series 2008 Municipal Bond Reserve Fund 

Insurance Policy" issued by the Insurer 

reflecting financial difficulties. 

10. The release, substitution or sale of prop-

erty securing repayment of the Bonds 

(including property leased, mortgaged or 

pledged as such security). 

11. The substitution of credit or liquidity 

providers including without limitation the 

Insurer or their failure to perform. 

12. Notice of any failure on the part of the 

Obligor to meet the requirements of Section 

3 hereof, including any non-appropriation 

to cover applicable costs. 

(b) Whenever the Obligor obtains knowledge of the 

occurrence of a Listed Event, the Obligor shall, as soon as possible, 

determine if such event would be material under applicable federal 

securities laws. 

(c) If the Obligor has determined that knowledge of 

the occurrence of a Listed Event would be material under applicable 

federal securities laws but subject to annual appropriation to cover 

the costs of preparing and mailing thereof, the Obligor shall promptly 

report the occurrence pursuant to subsection (d) below. 

(d) If the Obligor determines that the Listed Event 

would be material under applicable federal securities laws, the 

Obligor shall file a notice of such occurrence with the MSRB or each 

National Repository and the State Repository, and, if the Series 2008 

Municipal Bond Insurance Policy is in effect and the Insurer is not in 

default thereunder, send a copy thereof to the Insurer.  Each such 

notice shall be captioned "Material Event Notice" and shall promin-

ently state the date, title and CUSIP numbers of the Bonds to which it 

relates.  Notwithstanding the foregoing, notice of the occurrence of a 

Listed Event described in clauses (4.) or (5.) of subsection (a) above 

need not be given under this subsection any earlier than the notice 

(if any) of the underlying event is given to Owners of affected Bonds 

pursuant to the Indenture.  If the Series 2008 Municipal Bond Insur-

ance Policy is in effect and the Insurer is not in default thereunder, 

such notices shall also be provided to the Insurer at the address 

provided in the Indenture. 
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SECTION 6. Alternate Means of Disclosure. Notwithstanding 

the provisions hereof requiring that the Obligor file the Annual 

Reports, the notices of any Listed Event and certain other notices 

with the MSRB and each of the Repositories, for so long as there is a 

Central Post Office, the Obligor may instead comply with the 

provisions of this Disclosure Agreement by filing the Annual Reports 

and such notices with a Central Post Office. 

SECTION 7.  Termination of Reporting Obligations.  The 

obligations of the Obligor hereunder shall terminate upon the legal 

defeasance, prior prepayment or payment in full of all Outstanding 

Bonds or upon the termination of the continuing disclosure require-

ments of the Rule by legislative, judicial or administrative action.  

If such termination occurs prior to the final maturity of the Bonds, 

the Obligor shall give notice of such termination in the same manner 

as for a Listed Event under Section 5(d) above with, while the Series 

2008 Municipal Bond Insurance Policy is in effect and the Insurer is 

not in default thereunder, a copy thereof to the Insurer at the 

address indicated in the Indenture. 

SECTION 8.  Identity of Obligated Persons.  The Obligor 

represents and warrants that no person (other than the Obligor), 

whether generally or through an enterprise fund or account of such 

person, is committed by contract or other arrangement to support pay-

ment of all, or part, of the obligations on the Bonds. 

SECTION 9.  Dissemination Agent.  The Obligor may, from 

time to time, appoint or engage a Dissemination Agent to assist it in 

carrying out its obligations under this Disclosure Agreement, and may 

discharge any such Agent, with or without appointing a successor 

Dissemination Agent.  If at any time there is not any other designated 

Dissemination Agent, the Obligor shall be the Dissemination Agent.  

The initial Dissemination Agent shall be the Obligor. 

SECTION 10.  Amendment; Waiver.  Notwithstanding any other 

provision hereof, the Obligor and the Trustee may amend the provisions 

of this Disclosure Agreement without consent of the Owners of the 

Bonds, and any provision of this Disclosure Agreement may be waived 

provided that the following conditions are satisfied: 

(a) If the amendment or waiver relates to the provi-

sions of Sections 3(a), 4, or 5(a), it may only be made in con-

nection with a change in circumstances that arises from a change 

in legal requirements, change in law, or change in the identity, 

nature or status of an Obligated Person with respect to the 

Bonds, or the type of business conducted; and 

(b) The undertaking, as amended or taking into 

account such waiver, would, in the opinion of nationally recog-

nized bond counsel, have complied with the requirements of the 

Rule at the time of the original issuance of the Bonds, after 

taking into account any amendments or interpretations of the 

Rule, as well as any change in circumstances. 
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In the event of any amendment or waiver of a provision of this 

Disclosure Agreement, the Obligor shall describe such amendment in the 

next Annual Report, and shall include, as applicable, a narrative 

explanation of the reason for the amendment or waiver and its impact 

on the type (or, in the case of a change of accounting principles, on 

the presentation) of financial information or operating data being 

presented by the Obligor.  In addition, if the amendment relates to 

the accounting principles to be followed in preparing financial state-

ments:  (i) notice of such change shall be given in the same manner as 

for a Listed Event under Section 5(d), and (ii) the Annual Report for 

the year in which the change is made shall present a comparison (in 

narrative form and also, if feasible, in quantitative form) between 

the financial statements as prepared on the basis of the new account-

ing principles and those prepared on the basis of the former account-

ing principles. 

SECTION 11.  Additional Information.  Nothing in this Dis-

closure Agreement shall be deemed to prevent the Obligor from dissem-

inating any other information, using the means of dissemination set 

forth in this Disclosure Agreement or any other means of communica-

tion, or including any other information in any Annual Report or 

notice of occurrence of a Listed Event, in addition to that which is 

required by this Disclosure Agreement.  If the Obligor chooses to 

include any information in any Annual Report or notice of occurrence 

of a Listed Event in addition to that which is specifically required 

by this Disclosure Agreement, the Obligor shall have no obligation 

under this Disclosure Agreement to update such information or include 

it in any future Annual Report or notice of occurrence of a Listed 

Event. 

SECTION 12.  Default.  In the event of a failure of the 

Obligor or the Dissemination Agent to comply with any provision of 

this Disclosure Agreement, the Trustee may (and, at the request of any 

Participating Underwriter or the Owners of at least 25% aggregate 

principal amount of Outstanding Bonds, shall), or any holder or 

beneficial owner of a Bond may take such actions as may be necessary 

and appropriate, including seeking mandate or specific performance by 

court order, to cause the Obligor or the Dissemination Agent, as the 

case may be, to comply with its obligations under this Disclosure 

Agreement.  A default under this Disclosure Agreement shall not be 

deemed an event of default under the Indenture or the Lease, and the 

sole remedy under this Disclosure Agreement in the event of any 

failure of the Obligor or the Dissemination Agent to comply with this 

Disclosure Agreement shall be an action to compel performance. 

SECTION 13.  Duties, Immunities and Liabilities of Trustee 

and Dissemination Agent.  Article VII of the Indenture is hereby made 

applicable to this Disclosure Agreement as if this Disclosure Agree-

ment were (solely for this purpose) contained in the Indenture.  The 

Dissemination Agent (if other than the Trustee) and the Trustee shall 

have only such duties as are specifically set forth in this Disclosure 

Agreement. 
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SECTION 14.  Beneficiaries.  This Disclosure Agreement 

shall inure solely to the benefit of the Obligor, the Trustee, the 

Dissemination Agent, the Participating Underwriters and Beneficial 

Owners of the Bonds, and shall create no rights in any other person or 

entity. 

SECTION 15.  Counterparts.  This Disclosure Agreement may 

be executed in several counterparts, each of which shall be an 

original and all of which shall constitute but one and the same 

instrument. 

SECTION 16.  Cancellation.  For all purposes of Section 

38-511, Arizona Revised Statutes, as amended, the provisions of which 

are hereby incorporated by this reference, the Obligor may, within 

three (3) years after its execution, cancel this Disclosure Agreement, 

without penalty(s) or further obligation, if any person significantly 

involved in initiating, negotiating, securing, drafting or creating 

this Disclosure Agreement on behalf of the Obligor is, at any time 

while this Disclosure Agreement is in effect, an employee or agent of 

the Trustee in any capacity or a consultant to any other party of this 

Disclosure Agreement with respect to the subject matter of this Dis-

closure Agreement and may recoup any fee or commission paid or due any 

person significantly involved in initiating, negotiating, securing, 

drafting or creating this Disclosure Agreement on behalf of the Obli-

gor arising as the result of this Disclosure Agreement.  The Trustee 

has not taken and shall not take any action which would cause any 

person described in the preceding sentence to be an employee or agent 

of the Trustee in any capacity or a consultant to any party to this 

Disclosure Agreement with respect to the subject matter of this 

Disclosure Agreement. 
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Dated:  [Closing Date] 

CITY OF AVONDALE, ARIZONA 

 

 

 

 

By.................................... 

  Marie Lopez-Rogers, Mayor 

ATTEST: 

 

 

 

 

................................ 

Linda Farris, City Clerk 

 

 

APPROVED AS TO FORM: 

 

 

 

 

By.............................. 

  Andrew McGuire, City Attorney 

 

 

U.S. BANK NATIONAL ASSOCIATION 

 

 

 

 

By.................................... 

  Assistant Vice President 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

328171803v1 4/7/2008 
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EXHIBIT A 

 

 

NOTICE TO REPOSITORIES OF FAILURE TO FILE ANNUAL REPORT 

 

 

 

Name of Obligor:  City of Avondale, Arizona 

Name of Issue: $16,500,000* City of Avondale Municipal Develop-

ment Corporation Excise Tax Revenue Bonds, Series 

2008 

Date of Issuance: [Closing Date] 

NOTICE IS HEREBY GIVEN that the Obligor has not provided an Annual 

Report with respect to the above-named Bonds as required by Sections 3 

and 4 of the Continuing Disclosure Agreement, dated [Closing Date], of 

the Obligor.  The Obligor anticipates that the Annual Report will be 

filed by .............................. 

Dated:  .................... 

CITY OF AVONDALE, ARIZONA 

 

 

 

 

By.................................... 

  City Manager 

 

 

cc: U.S. Bank National Association, as trustee 
 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

  
 

* Subject to change. 
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SERIES 2008 SUPPLEMENTAL TRUST INDENTURE 
 

FROM 
 

CITY OF AVONDALE MUNICIPAL DEVELOPMENT CORPORATION 
 

TO 
 

U.S. BANK NATIONAL ASSOCIATION, as Trustee 
 
 

_____________________________ 
 
 

$______,000 
CITY OF AVONDALE MUNICIPAL DEVELOPMENT CORPORATION 

EXCISE TAX REVENUE BONDS, 
SERIES 2008 

 
 
 

_____________________________ 
 
 
 
 

Dated as of __________ 1, 2008 
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SERIES 2008 SUPPLEMENTAL TRUST INDENTURE 
 
 

THIS SERIES 2008 SUPPLEMENTAL TRUST INDENTURE, dated as of 
__________ 1, 2008 (this "Supplemental Indenture"), by and between 
CITY OF AVONDALE MUNICIPAL DEVELOPMENT CORPORATION, a nonprofit 
corporation organized and existing under the laws of the State of 
Arizona (the "Corporation"), and U.S. BANK NATIONAL ASSOCIATION 
(formerly U.S. Bank Trust National Association), a national banking 
association organized and existing under the laws of the United States 
of America and authorized to exercise corporate trust powers in the 
State of Arizona, having a designated principal corporate trust office 
located in the City of Phoenix, Arizona, as trustee (the "Trustee"); 

W I T N E S S E T H: 

WHEREAS, the Corporation was created for the express 
purpose of aiding and assisting the City of Avondale, Arizona (the 
"City") in financing municipal facilities at no profit to itself or to 
any other person, except the City, and the Corporation is willing to 
assist the City in accomplishing the objectives stated above in the 
manner hereinafter set forth; 

WHEREAS, the City heretofore determined that it was bene-
ficial to its citizens (i) to refinance $3,990,000 principal amount of 
the Corporation's Municipal Facilities Revenue Bonds, Series 1990, 
dated as of March 1, 1990, then outstanding in the aggregate principal 
amount of $4,925,000, (ii) to finance the costs of design, acquisition 
construction and equipping of an equipment maintenance facility for 
the City, and (iii) to finance the costs of design and construction of 
certain public infrastructure improvements for the City (collectively, 
the "First Project"); 

WHEREAS, the Corporation assisted the City in financing the 
First Project; 

WHEREAS, in order to finance the costs of the First Proj-
ect, the Corporation issued $11,285,000 aggregate principal amount of 
City of Avondale Municipal Development Corporation Excise Tax Revenue 
Bonds, Series 1999, dated as of May 1, 1996 (the "Series 1999 Bonds"), 
pursuant to a Trust Indenture, dated as of May 1, 1999 (the "Original 
Indenture"), from the Corporation to the Trustee; 

WHEREAS, the City thereafter determined that it was benefi-
cial to its citizens to design, acquire, construct, improve, expand, 
repair or equip, as applicable, certain streets within the City, cer-
tain water treatment and supply facilities of the City and the 
wastewater treatment plant of the City (collectively, the "Second 
Project); 

WHEREAS, the Corporation assisted the City in financing the 
Second Project; 
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WHEREAS, in order to finance the costs of the Second Proj-
ect, the Corporation issued $23,000,000 aggregate principal amount of 
City of Avondale Development Corporation Excise Tax Revenue Bonds, 
Series 2002, dated as of July 1, 2002 (the "Series 2002 Bonds"), pur-
suant to a Series 2002 Supplemental Trust Indenture, dated as of July 
1, 2002 (the "Series 2002 Supplemental Indenture"), by and between the 
Corporation and the Trustee; 

WHEREAS, the City thereafter determined that it was benefi-
cial to its citizens to finance the costs of design, acquisition, 
improvement, expansion, repair and equipping, as applicable, portions 
of the government center for the City and separately, a youth sports 
complex [including by prepaying a lease-purchase agreement for land 
for such complex (collectively, the "Third Project")]; 

WHEREAS, the Corporation assisted the City in financing the 
Third Project; 

WHEREAS, in order to finance the costs of the Third Proj-
ect, the Corporation issued $13,120,000 aggregate principal amount of 
City of Avondale Municipal Development Corporation Excise Tax Revenue 
Bonds, Series 2003, dated as of May 1, 2003 (the "Series 2003 Bonds"), 
pursuant to a Series 2003 Supplemental Trust Indenture, dated as of 
May 1, 2003 (the "Series 2003 Supplemental Indenture"), by and between 
the Corporation and the Trustee; 

WHEREAS, the City thereafter determined that it was bene-
ficial to its citizens to design, acquire and construct wells, 
reservoirs, booster stations and transmission lines for the water 
system of the City, a fire station for the City and improvements to the 
Dysart/I-10 underpass and other municipal streets (collectively, the 
"Fourth Project"); 

WHEREAS, the Corporation assisted the City in financing the 
Fourth Project; 

WHEREAS, in order to finance the costs of the Fourth 
Project, the Corporation issued $12,400,000 aggregate principal amount 
of City of Avondale Development Corporation Excise Tax Revenue Bonds, 
Series 2004, dated as of July 1, 2004 (the "Series 2004 Bonds"), 
pursuant to a Series 2004 Supplemental Trust Indenture, dated as of 
July 1, 2004 (the "Series 2004 Supplemental Indenture"), by and between 
the Corporation and the Trustee; 

WHEREAS, the City thereafter determined that it would be 
beneficial to its citizens to refinance a portion of the bonds 
heretofore issued by the Corporation (the "Fifth Project"); 

WHEREAS, the Corporation assisted the City in financing the 
Fifth Project; 

WHEREAS, in order to finance the costs of the Fifth Proj-
ect, the Corporation issued $12,850,000 aggregate principal amount of 
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City of Avondale Municipal Development Corporation Excise Tax Revenue 
Refunding Bonds, Series 2005, dated as of September 1, 2005 (the 
"Series 2005 Bonds"), pursuant to a Series 2005 Supplemental Trust 
Indenture, dated as of September 1, 2005 (the "Series 2005 Supple-
mental Indenture"), by and between the Corporation and the Trustee; 

WHEREAS, the City thereafter determined that it would be 
beneficial to its citizens to design, acquire, construct and equip, as 
applicable, a new library and certain improvements to the wastewater 
system of, and to design and construct certain street improvements in, 
and for the benefit of the City (collectively, the "Sixth Project"); 

WHEREAS, the Corporation assisted the City in financing the 
Sixth Project; 

WHEREAS, in order to finance the costs of the Sixth Project, 
the Corporation issued $18,500,000 aggregate principal amount of City 
of Avondale Development Corporation Excise Tax Revenue Bonds, Series 
2006, dated November 21, 2006 (the "Series 2006 Bonds"), pursuant to a 
Series 2006 Supplemental Trust Agreement, dated as of November 1, 2006 
(the "Series 2006 Supplemental Indenture"), by and between the 
Corporation and the Trustee; 

WHEREAS, the City thereafter determined that it would be 
beneficial to its citizens to construct a reservoir and water system 
and street improvements in, and for the benefit of, the City as more 
fully described in Exhibit A attached to the hereinafter mentioned 
Series 2008 City Lease (collectively, the "Seventh Project"); 

WHEREAS, the Corporation desired to assist the City in 
financing the Seventh Project; 

WHEREAS, in order to finance the costs of the Seventh 
Project, the Corporation issued $______,000 aggregate principal amount 
of City of Avondale Development Corporation Excise Tax Revenue Bonds, 
Series 2008, dated __________, 2008 (the "Series 2008 Bonds"); 

WHEREAS, in connection with the issuance of the Series 2008 
Bonds, (A) the Corporation and the City entered into a Sixth Amendment 
to Ground Lease, dated as of __________ 1, 2008 (the "Series 2008 
Ground Lease"), pursuant to which the City (I) extended the lease of 
certain real property leased to the Corporation with respect to the 
issuance of the Series 1999 Bonds (the "Real Property"), of other real 
property leased to the Corporation with respect to the issuance of the 
Series 2002 Bonds (the "Second Project Real Property"), of other real 
property leased to the Corporation with respect to issuance of the 
Series 2003 Bonds (the "Third Project Real Property"), of other real 
property leased to the Corporation with respect to the issuance of the 
Series 2004 Bonds (the "Fourth Project Real Property") to the Corpora-
tion and of other real property leased to the Corporation with respect 
to the issuance of the Series 2006 Bonds (the "Sixth Project Real 
Property") and (II) leased the real property described on Exhibit A 
attached thereto (the "Seventh Project Real Property") to the 
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Corporation, and (B) the Corporation and the City entered into a Sixth 
Supplement to City Lease, dated as of __________ 1, 2008 (the "Series 
2008 City Lease"), pursuant to which (I) the Corporation extended the 
lease of the Real Property, the Second Project Real Property, the Third 
Project Real Property, the Fourth Project Real Property and the Sixth 
Project Real Property to the City, (II) the Corporation leased the 
Seventh Project Real Property to the City and (III) the City, as agent 
for the Corporation, agreed to design, acquire, construct and equip, as 
the case may be, the Seventh Project; 

WHEREAS, the Corporation has not made and does not intend 
to make any profit by reason of any business or venture in which it 
may engage or by reason of the assistance it renders the City in 
financing the Seventh Project, and no part of the net earnings of the 
Corporation, if any, will ever inure to the benefit of any person, 
firm or corporation except the City; 

WHEREAS, the Series 2008 Bonds shall be secured by the 
Original Indenture, as supplemented by the Series 2002 Supplemental 
Indenture, the Series 2003 Supplemental Indenture, the Series 2004 
Supplemental Indenture, the Series 2005 Supplemental Indenture, the 
Series 2006 Supplemental Indenture and this Supplemental Indenture (as 
so supplemented, the "Indenture"); 

WHEREAS, the Series 1999 Bonds, the Series 2002 Bonds, the 
Series 2003 Bonds, the Series 2004 Bonds, the Series 2005 Bonds, the 
Series 2006 Bonds, the Series 2008 Bonds and any Additional Bonds (as 
such term and all other capitalized terms hereinafter used are defined 
in Section 1.01 of this Supplemental Indenture) shall be secured by 
the Indenture, and the Corporation is authorized to execute and 
deliver this Supplemental Indenture and to do, or cause to be done, 
all acts provided or required herein to be performed on its part; 

WHEREAS, all acts and conditions required to happen, exist 
and be performed precedent to and in the issuance of the Series 2008 
Bonds and the execution and delivery of this Supplemental Indenture 
have happened, exist and have been performed, or at the delivery of 
the Series 2008 Bonds shall exist, shall have happened and shall have 
been performed (i) to make the Series 2008 Bonds, when issued, deliv-
ered and authenticated, valid obligations of the Corporation in accor-
dance with the terms thereof and hereof and (ii) to make this Supple-
mental Indenture a valid, binding and legal trust agreement for the 
security of the Series 2008 Bonds in accordance with its terms; and 

WHEREAS, the Trustee has accepted the trusts created by 
this Supplemental Indenture and in evidence thereof has joined in the 
execution hereof; 

NOW, THEREFORE, THIS SUPPLEMENTAL INDENTURE WITNESSETH, 
that to secure, first, the payment of Bond Service Charges on the 
Bonds and, second, pro-rata, payments to FGIC pursuant to the Debt 
Service Reserve Fund Policy Agreement, FGIC pursuant to the Series 
2002 Debt Service Reserve Fund Policy Agreement, FGIC pursuant to the 
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Series 2003 Debt Service Reserve Fund Policy Agreement, Ambac pursuant 
to the Series 2004 Guaranty Agreement, FSA pursuant to the Series 2005 
City Lease with respect to the Series 2005 Reserve Policy, FSA 
pursuant to the Series 2006 City Lease with respect to the Series 2006 
Reserve Policy and __________ pursuant to the __________ with respect 
to the Series 2008 Reserve Policy according to their true intent and 
meaning, to secure the performance and observance of all of the 
covenants, agreements, obligations and conditions contained therein 
and herein, and to declare the terms and conditions upon and subject 
to which the Series 2008 Bonds are and are intended to be issued, 
held, secured and enforced, and in consideration of the premises and 
the acceptance by the Trustee of the trusts created herein and of the 
purchase and acceptance of the Series 2008 Bonds by the Owners and the 
provision of the Series 2008 Reserve Policy, and for other good and 
valuable consideration, the receipt of which is acknowledged, the 
Corporation has executed and delivered this Supplemental Indenture and 
absolutely assigns hereby to the Trustee, and to its successors in 
trust, and its and their assigns, all right, title and interest of the 
Corporation in and to 

 (i) the Series 2008 Ground Lease, the Corporation, 
however, to remain liable to observe and perform all of the 
conditions and covenants in the Series 2008 Ground Lease provided 
to be observed and performed by it; 

 (ii) the Series 2008 City Lease, the Corporation, how-
ever, to remain liable to observe and perform all of the condi-
tions and covenants in the Series 2008 City Lease provided to be 
observed and performed by it; 

 (iii) all of the rents, issues and profits payable to 
or received by the Corporation from the property described in 
paragraphs (i) and (ii) above, including without limitation, all 
of the rents and the amounts to be paid to the Corporation or the 
Trustee under the terms of the Series 2008 City Lease, except 
payments with respect to the Unassigned Corporation's Rights and 

 (iv) all property which is by the express provisions 
of this Supplemental Indenture required to be subjected to the 
lien hereof and any additional property that may, from time to 
time hereafter, by delivery or by writing of any kind, be sub-
jected to the lien hereof, by the Corporation or by anyone in its 
behalf, and the Trustee is hereby authorized to receive the same 
at any time as additional security hereunder, 

SUBJECT, HOWEVER, to the rights of access and control in 
the City as reserved and granted in Paragraph 5 of the Series 2008 
Ground Lease and Section 9.02 of the Series 2008 City Lease; 

TO HAVE AND TO HOLD unto the Trustee and its successors in 
that trust and its and their assigns forever; 
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BUT IN TRUST, NEVERTHELESS, and subject to the provisions 
hereof, 

(a) except as otherwise provided herein, first, for 
the equal and proportionate benefit, security and protection of 
all present and future Owners of the Bonds issued or to be issued 
under and secured by the Indenture, and second, pro-rata, for the 
benefit of the provider of any Reserve Fund Surety, including, 
with respect to the Series 1999 Bonds, FGIC, with respect to the 
Series 2002 Bonds, FGIC, with respect to the Series 2003 Bonds, 
FGIC, with respect to the Series 2004 Bonds, Ambac, with respect 
to the Series 2005 Bonds, FSA and, with respect to the Series 
2008 Bonds, FSA with respect to payments to FGIC pursuant to the 
Debt Service Reserve Fund Policy Agreement, to FGIC pursuant to 
the Series 2002 Debt Service Reserve Fund Policy Agreement, to 
FGIC pursuant to the Series 2003 Debt Service Fund Policy 
Agreement, to Ambac pursuant to the Series 2004 Guaranty Agree-
ment, to FSA pursuant to the Series 2005 City Lease with respect 
to the Series 2005 Reserve Policy, to FSA pursuant to the Series 
2006 City Lease with respect to the Series 2006 Reserve Policy 
and to __________ pursuant to the __________ with respect to the 
Series 2008 Reserve Policy, respectively, 

(b) for the enforcement of the payment of the princi-
pal of and interest and any premium on the Bonds, when payable, 
according to the true intent and meaning thereof and of this 
Supplemental Indenture and the Indenture, and for the enforcement 
of payments to any such provider, including FGIC pursuant to the 
Debt Service Reserve Fund Policy Agreement, FGIC pursuant to the 
Series 2002 Debt Service Reserve Fund Policy Agreement, FGIC 
pursuant to the Series 2003 Debt Service Reserve Fund Policy 
Agreement, Ambac pursuant to the Series 2004 Guaranty Agreement, 
FSA pursuant to the Series 2005 City Lease with respect to the 
Series 2005 Reserve Policy, FSA pursuant to the Series 2006 City 
Lease with respect to the Series 2006 Reserve Policy and 
__________ pursuant to the __________ with respect to the Series 
2008 Reserve Policy, and 

(c) to secure the performance and observance of and 
compliance with the covenants, agreements, obligations, terms and 
conditions of this Supplemental Indenture, 

in each case, without preference, priority or distinction, as to lien 
or otherwise, of any one Bond over any other by reason of series, 
designation, number, date of the Bonds or of authorization, issuance, 
sale, execution, authentication, delivery or maturity thereof, or 
otherwise, so that, except as otherwise provided herein, each Bond of 
a series and all Bonds of a series shall have the same right, lien and 
privilege under the Indenture and shall be secured equally and ratably 
hereby and thereby, it being intended that the lien and security of 
this Supplemental Indenture shall take effect from the date hereof, 
without regard to the date of actual issue, sale or disposition of the 
Series 2008 Bonds, as though upon that date all of the Series 2008 
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Bonds were actually issued, sold and delivered to purchasers for 
value; provided, however, that if 

 (i) the principal of the Bonds and the interest due 
or to become due thereon, together with any premium required by 
redemption of any of the Bonds prior to maturity, shall be well 
and truly paid, at all times and in the manner to which reference 
is made in the Bonds, according to the true intent and meaning 
thereof, or the outstanding Bonds shall have been paid and 
discharged in accordance with Article X of the Indenture, and 

 (ii) all of the covenants, agreements, obligations, 
terms and conditions of the Corporation under this Supplemental 
Indenture shall have been kept, performed and observed, and there 
shall have been paid to the Trustee, the Registrar and the Paying 
Agents, as well as the provider of any Reserve Fund Surety, 
including, with respect to the Series 1999 Bonds, FGIC, with 
respect to the Series 2002 Bonds, FGIC, with respect to the 
Series 2003 Bonds, FGIC, with respect to the Series 2004 Bonds, 
Ambac, with respect to the Series 2005 Bonds, FSA, with respect 
to the Series 2006 Bonds, FSA and, with respect to the Series 
2008 Bonds, __________, all sums of money due or to become due to 
them in accordance with the terms and provisions hereof or the 
Debt Service Reserve Fund Policy Agreement, the Series 2002 Debt 
Service Reserve Fund Policy Agreement, the Series 2003 Debt 
Service Reserve Fund Policy Agreement, the Series 2004 Guaranty 
Agreement, the Series 2005 City Lease with respect to the Series 
2005 Reserve Policy, the Series 2006 City Lease with respect to 
the Series 2006 Reserve Policy or the __________ with respect to 
the Series 2008 Reserve Policy, respectively, then, this 
Supplemental Indenture and the rights assigned hereby shall 
cease, determine and be void, except as provided in Section 10.02 
of the Indenture with respect to the survival of certain 
provisions hereof; otherwise, this Supplemental Indenture shall 
be and remain in full force and effect. 

It is declared that all Series 2008 Bonds issued hereunder 
and secured hereby are to be issued, authenticated and delivered, and 
that all Revenues assigned hereby are to be dealt with and disposed of 
under, upon and subject to, the terms, conditions, stipulations, cove-
nants, agreements, obligations, trusts, uses and purposes provided in 
the Indenture.  The Corporation has agreed and covenanted, and agrees 
and covenants with the Trustee and with each and all Owners as well as 
the provider of any Reserve Fund Surety, including, with respect to 
the Series 1999 Bonds, FGIC, with respect to the Series 2002 Bonds, 
FGIC, with respect to the Series 2003 Bonds, FGIC, with respect to the 
Series 2004 Bonds, Ambac, with respect to the Series 2005 Bonds, FSA, 
with respect to the Series 2006 Bonds, FSA, and, with respect to the 
Series 2008 Bonds, __________, as follows: 
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ARTICLE I 
 

DEFINITIONS 

SECTION  1.01. Definitions.  All words and terms used 
herein shall have the same meanings as set forth in Section 1.01 of 
the Original Indenture, except as provided in the Recitals hereto and 
hereinafter: 

"Bond Resolution" means when used with reference to the 
Series 2008 Bonds, the resolution providing for their issuance and the 
approving of the Series 2008 Ground Lease, the Series 2008 City Lease, 
the Series 2008 Supplemental Indenture and related matters. 

"Bonds" means the Series 1999 Bonds, the Series 2002 Bonds, 
the Series 2003 Bonds, the Series 2004 Bonds, the Series 2005 Bonds, 
the Series 2006 Bonds, the Series 2008 Bonds and any Additional Bonds. 

"City Leases" means, collectively, the City Lease, the 
Series 2002 City Lease, the Series 2003 City Lease, the Series 2004 
City Lease, the Series 2005 City Lease, the Series 2006 City Lease and 
the Series 2008 City Lease. 

"Debt Service Payments" means those payments required to be 
made by or on behalf of the Corporation which will be applied to 
payment of principal of and interest on the Series 1999 Bonds, the 
Series 2002 Bonds, the Series 2003 Bonds, the Series 2004 Bonds, the 
Series 2005 Bonds, the Series 2006 Bonds and the Series 2008 Bonds. 

"Eligible Investments" means, with respect to the Series 
2008 Bonds and to the extent permitted by applicable law: 

 (1) Cash (insured at all times by the Federal Deposit Insurance 
Corporation), 

 (2) Obligations of, or obligations guaranteed as to principal 
and interest by, the U.S. or any agency or instrumentality 
thereof, when such obligations are backed by the full faith 
and credit of the U.S. including: 

- U.S. treasury obligations 
- All direct or fully guaranteed obligations 
- Farmers Home Administration 
- General Services Administration 
- Guaranteed Title XI financing 
- Government National Mortgage Association (GNMA) 
- State and Local Government Series 

 (3) Obligations of any of the following federal agencies which 
obligations represent the full faith credit of the United 
States of America, including: 

- Export-Import Bank 
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- Rural Economic Community Development Administration 
- U.S. Maritime Administration 
- Small Business Administration 
- U.S. Department of Housing & Urban Development (PHAs) 
- Federal Housing Administration 
- Federal Financing Bank 

 (4) Direct obligations of any of the following federal agencies 
which obligations are not fully guaranteed by the full 
faith and credit of the United States of America: 

- Senior debt obligations issued by the Federal National 
Mortgage Association (FNMA) or Federal Home Loan Mortgage 
Corporation (FHLMC). 

- Obligations of the Resolution Funding Corporation 
(RECORP) 

- Senior debt obligations of the Federal Home Loan Bank 
System 

- Senior debt obligations of other Government Sponsored 
Agencies approved by Ambac 

 (5) U.S. dollar denominated deposit accounts, federal funds and 
bankers' acceptances with domestic commercial banks which 
have a rating on their short term certificates of deposit 
on the date of purchase of "P-1" by Moody's Investors 
Services ("Moody's") and "A-1" or "A-l+" by Standard & 
Poor's Ratings Group ("S&P") and maturing not more than 360 
calendar days after the date of purchase.  (Ratings on 
holding companies are not considered as the rating of the 
bank); 

 (6) Commercial paper which is rated at the time of purchase in 
the single highest classification, "P-1" by Moody's and 
"A-l+" by S&P and which matures not more than 270 calendar 
days after the date of purchase; 

 (7) Investments in a money market fund rated "AAAm" or "AAAm-G" 
or better by S&P; 

 (8) Pre-refunded Municipal Obligations defined as follows:  any 
bonds or other obligations of any state of the United 
States of America or of any agency, instrumentality or 
local governmental unit of any such state which are not 
callable at the option of the obligor prior to maturity or 
as to which irrevocable instructions have been given by the 
obligor to call on the date specified in the notice; and  

(A) which are rated, based on an irrevocable escrow 
account or fund (the "escrow"), in the highest rating 
category of Moody's or S&P or any successors thereto; 
or 

(B) (i) which are fully secured as to principal and inter-
est and redemption premium, if any, by an escrow con-
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sisting only of cash or obligations described in 
paragraph (A) above, which escrow may be applied only 
to the payment of such principal of and interest and 
redemption premium, if any, on such bonds or other 
obligations on the maturity date or dates thereof or 
the specified redemption date or dates pursuant to 
such irrevocable instructions, as appropriate, and 
(ii) which escrow is sufficient, as verified by a 
nationally recognized independent certified public 
accountant, to pay principal of and interest and 
redemption premium, if any, on the bonds or other 
obligations described in this paragraph on the matu-
rity date or dates specified in the irrevocable 
instructions referred to above, as appropriate; 

 (9) Municipal Obligations rated "Aaa/AAA" or general obliga-
tions of States with a rating of "A2/A" or higher by both 
Moody's and S&P. 

(10) Investment agreements with a domestic or foreign bank or 
corporation (other than a life or property casualty insur-
ance company) the long-term debt of which, or, in the case 
of a guaranteed corporation the long-term debt, or, in the 
case of a monoline financial guaranty insurance company, 
claims paying ability, of the guarantor is rated at least 
"AA" by S&P and "Aa" by Moody's; provided that, by the 
terms of the investment agreement: 

(A) interest payments are to be made to the Trustee at 
times and in amounts as necessary to pay debt service 
on the Series 2008 Bonds; 

(B) the invested funds are available for withdrawal with-
out penalty or premium, at any time upon not more than 
seven days' prior notice; the issuer and the Trustee 
hereby agree to give or cause to be given notice in 
accordance with the terms of the investment agreement 
so as to receive funds thereunder with no penalty or 
premium paid; 

(C) the investment agreement shall state that it is the 
unconditional and general obligation of, and is not 
subordinated to any other obligation of, the provider 
thereof or, if the provider is a bank, the agreement 
or the opinion of counsel shall state that the obliga-
tion of the provider to make payments thereunder ranks 
pari passu with the obligations of the provider to its 
other depositors and its other unsecured and unsubor-
dinated creditors; 

(D) the Corporation or the Trustee receives the opinion of 
domestic counsel (which opinion shall be addressed to 
the Corporation and the Insurer) that such investment 
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agreement is legal, valid, binding and enforceable 
upon the provider in accordance with its terms and of 
foreign counsel (if applicable) in form and substance 
acceptable, and addressed to, the Insurer; 

(E) the investment agreement shall provide that if during 
its term 

 (i) the provider's rating by either S&P or Moody's 
falls below "AA-" or "Aa3," respectively, the 
provider shall, at its option, within 10 days of 
receipt of publication of such downgrade, either 
(a) collateralize the investment agreement by 
delivering or transferring in accordance with 
applicable state and federal laws (other than by 
means of entries on the provider's books) to the 
Corporation, the Trustee or a third party acting 
solely as agent therefor (the "Holder of the 
Collateral") collateral free and clear of any 
third-party liens or claims the market value of 
which collateral is maintained at levels and upon 
such conditions as would be acceptable to S&P or 
Moody's to maintain an "A" rating in an "A" rated 
structured financing (with a market value ap-
proach) or (b) repay the principal of and accrued 
but unpaid interest on the investment, and 

 (ii) the provider's rating by either S&P or Moody's is 
withdrawn or suspended or falls below "A-" or 
"A3," respectively, the provider must, at the 
direction of the Corporation or the Trustee (who 
shall give such direction if so directed by the 
Insurer), within 10 days of receipt of such 
direction, repay the principal of and accrued but 
unpaid interest on the investment, in either case 
with no penalty or premium to the Corporation or 
the Trustee, and 

(F) the investment agreement shall state and an opinion of 
counsel shall be rendered, in the event collateral is 
required to be pledged by the provider under the terms 
of the investment agreement, at the time such collat-
eral is delivered, that the Holder of the Collateral 
has a perfected first priority security interest in 
the collateral, any substituted collateral and all 
proceeds thereof (in the case of bearer securities, 
this means the Holder of the Collateral is in posses-
sion); 

(G) the investment agreement must provide that if during 
its term 
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 (i) the provider shall default in its payment 
obligations, the provider's obligations under the 
investment agreement shall, at the direction of 
the Corporation or the Trustee (who shall give 
such direction if so directed by the Insurer), be 
accelerated and amounts invested and accrued but 
unpaid interest thereon shall be repaid to the 
Corporation or Trustee, as appropriate, and 

 (ii) the provider shall become insolvent, not pay its 
debts as they become due, be declared or petition 
to be declared bankrupt, etc. ("event of insolv-
ency"), the provider's obligations shall automat-
ically be accelerated and amounts invested and 
accrued but unpaid interest thereon shall be 
repaid to the Corporation or the Trustee, as 
appropriate, and 

(11) Investments with the State Treasurer in the pooled invest-
ment fund for the collective investment of public funds in 
the State authorized to be created by Title 35, Chapter 2, 
Article 2, Section 35-326, Arizona Revised Statutes, as 
amended. 

"Interest Payment Date" or "Interest Payment Dates" means, 
as to the Series 2008 Bonds, the date or dates set forth as such in 
the form of bond attached hereto as Exhibit A. 

"Original Purchaser" means, as to the Series 2008 Bonds, 
Stone & Youngberg LLC. 

"Paying Agent" means, as to the Series 2008 Bonds, the 
Trustee. 

"Principal Payment Date" or "Principal Payment Dates" 
means, as to the Series 2008 Bonds, July 1 in the years specified in 
Section 2.03 of this Supplemental Indenture for the stated amount of 
principal to be retired at maturity, or any other date on which the 
principal of the Series 2008 Bonds is payable as a result of redemp-
tion, optional or mandatory. 

"Registrar" means, as to the Series 2008 Bonds, the Trus-
tee, until a successor Registrar shall have become such pursuant to 
applicable provisions of the Indenture. 

"Revenues" means (a) the rental payments due under the City 
Leases, (b) all other moneys received or to be received by the 
Corporation or the Trustee in respect of the City Leases, including 
without limitation, moneys and investments in the Revenue Fund and 
(c) all income and profit from the investment of the foregoing moneys. 
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"Series 2008 Acquisition and Construction Fund" means the 
Series 2008 Acquisition and Construction Fund created in Section 4.01 
hereof. 

"Series 2008 __________ Reimbursement Fund" means the 
Series 2008 __________ Reimbursement Fund created in Section 4.01 
hereof. 

"Series 2008 Costs of Acquisition and Construction" means 
all items of expense directly or indirectly relating to the cost of 
designing, acquiring, constructing, improving, expanding, repairing or 
equipping the Seventh Project, including, but not limited to, the 
following: 

(a) Costs previously or hereafter incurred by the 
City in connection with designing, acquiring, constructing and 
equipping of the Seventh Project. 

(b) Expenses incurred by the City for labor, serv-
ices, materials and supplies used or furnished in acquiring, con-
structing and equipping of the Seventh Project. 

(c) Fees paid by the City for legal, design, archi-
tectural, engineering, construction, management, consulting and 
supervisory services with respect to the Seventh Project, includ-
ing, without limitation, the cost of preparing or obtaining plans 
and specifications, working drawings, bids, appraisals, approv-
als, permits and inspections. 

(d) Expenses incurred by the City in seeking to 
enforce any remedy against any contractor, subcontractor, mate-
rialman, vendor, supplier or surety in respect of any default 
under a contract relating to constructing and equipping the 
Seventh Project. 

(e) Any sums required to reimburse the City for 
advances made by it for any of the above items. 

"Series 2008 Costs of Issuance" means all items of expense 
directly relating to the cost of issuing the Series 2008 Bonds. 

"Series 2008 Costs of Issuance Fund" means the Costs of 
Issuance Fund created in Section 4.01 hereof. 

"Series 2008 Reserve Policy" means the insurance policy 
issued by __________ guaranteeing necessary deposits to the Reserve 
Fund with respect to the Series 2008 Bonds when due. 

"Series 2008 Municipal Bond Insurance Policy" means the 
insurance policy issued by __________ guaranteeing the scheduled 
payment of the principal of and interest on the Series 2008 Bonds when 
due. 
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"Unassigned Corporation's Rights" means all of the rights 
of the Corporation to receive additional payments under Section 1.05 
(ii), (iv) and (v) of the City Lease, the Series 2002 City Lease, the 
Series 2003 City Lease, the Series 2004 City Lease, the Series 2005 
Lease, the Series 2006 City Lease and the Series 2008 City Lease, to 
be held harmless and indemnified under Article VIII thereof, to be 
reimbursed for attorneys' fees and expenses under Article VIII 
thereof, to receive notice thereunder and to give or withhold consent 
to amendments, changes, modifications and alterations of the City 
Leases and its right to enforce such rights. 

SECTION  1.02. Interpretation. 

(a) Any reference herein to the Corporation, to the 
Board of Directors or to any member or officer of either, includes 
entities or officials succeeding to their respective functions, duties 
or responsibilities pursuant to or by operation of law or lawfully 
performing their functions. 

(b) Any reference to a section or provision of the 
Constitution of the State or the Act, or to a section, provision or 
chapter of the Arizona Revised Statutes, or to any statute of the 
United States of America, includes that section, provision or chapter 
as amended, modified, revised, supplemented or superseded from time to 
time; provided, that no amendment, modification, revision, supplement 
or superseding section, provision or chapter shall be applicable 
solely by reason of this provision, if it constitutes in any way an 
impairment of the rights or obligations of the Corporation, the Own-
ers, the Trustee, the Registrar or the Corporation under this Supple-
mental Indenture, the Bond Resolution, the Series 2008 Bonds, the 
Series 2008 City Lease or any other instrument or document entered 
into in connection with any of the foregoing, including without 
limitation, any alteration of the obligation to pay Bond Service 
Charges in the amount and manner, at the times, and from the sources 
provided in the Bond Resolution and this Supplemental Indenture, 
except as permitted herein. 

(c) Unless the context indicates otherwise, words 
importing the singular number include the plural number, and vice 
versa; the terms "hereof," "hereby," "herein," "hereto," "hereunder" 
and similar terms refer to this Supplemental Indenture; and the term 
"hereafter" means after, and the term "heretofore" means before, the 
date of this Supplemental Indenture.  Words of any gender include the 
correlative words of the other genders, unless the sense indicates 
otherwise. 

SECTION  1.03. Captions and Headings.  The captions and 
headings in this Supplemental Indenture are solely for convenience of 
reference and in no way define, limit or describe the scope or intent 
of any Articles, Sections, subsections, paragraphs, subparagraphs or 
clauses hereof. 
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ARTICLE II 
 

AUTHORIZATION AND TERMS OF 
SERIES 2008 BONDS 

SECTION  2.01. Nonapplicable Provisions of the Indenture.  
The provisions of Sections 2.02 and 2.03 of the Indenture shall not 
apply to the Series 2008 Bonds. 

SECTION  2.02. Authorized Amount of Series 2008 Bonds.  No 
Series 2008 Bonds may be issued under the provisions of this Sup-
plemental Indenture except in accordance with this Article.  The total 
authorized principal amount of Series 2008 Bonds which shall be issued 
under the provisions of this Supplemental Indenture is $______,000.  
The Corporation may issue, sell and deliver one or more series of 
Additional Bonds for the purposes, upon satisfaction of the conditions 
and in the manner provided in Section 2.04 of the Indenture. 

SECTION  2.03. Issuance of Series 2008 Bonds. 

(a) It is determined to be necessary to, and the 
Corporation shall, issue, sell and deliver $______,000 aggregate prin-
cipal amount of City of Avondale Municipal Development Corporation 
Excise Tax Revenue Bonds, Series 2008.  The Series 2008 Bonds shall be 
issuable only in fully registered form, substantially as set forth in 
Exhibit A to this Supplemental Indenture; shall be numbered in such 
manner as determined by the Trustee in order to distinguish each 
Series 2008 Bond from any other Bond; shall be in the denominations of 
$5,000 of principal amount and any integral multiple thereof; shall be 
dated __________, 2008; and shall bear interest from the most recent 
date to which interest has been paid or duly provided for or, if no 
interest has been paid or duly provided for, from their date, payable 
semiannually on July 1 and January 1 of each year, commencing on 
__________ 1, 200__. 

(b) The Series 2008 Bonds shall bear interest at the 
rates, and mature in the principal amounts on July 1 of the years, as 
follows: 

Year 
Principal 
 Amount   

Interest 
  Rate   

2009 $_____,000      % 
2010 _____,000  
2011 _____,000  
2012 _____,000  
2013 _____,000  
2014 _____,000  
2015 _____,000  
2016 _____,000  
2017 _____,000  

   
20__ _____,000  
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SECTION  2.04. Delivery of Series 2008 Bonds. 

(a) Upon the execution and delivery of this Supple-
mental Indenture and satisfaction of the conditions established by the 
Corporation for delivery of the Series 2008 Bonds, the Corporation 
shall execute the Series 2008 Bonds and deliver them to the Trustee.  
Thereupon, the Trustee shall authenticate the Series 2008 Bonds and 
deliver them to, or on the order of, the Original Purchaser thereof, 
as directed by the Corporation in accordance with this Section 2.04. 

(b) Prior to delivery by the Trustee of any Series 
2008 Bonds, there shall have been received by the Trustee a request 
and authorization to the Trustee on behalf of the Corporation, signed 
by the President or the Secretary, to authenticate and deliver the 
Series 2008 Bonds to, or on the order of, the Original Purchaser upon 
payment to the Trustee of the amounts specified therein (including 
without limitation, any accrued interest), which amounts shall be 
deposited as provided in Article IV hereof. 

SECTION  2.05. Form of Series 2008 Bonds.  The Series 2008 
Bonds shall be substantially in the form set forth in Exhibit A to 
this Supplemental Indenture (including the Forms of Certificate of 
Authentication, Statement of Insurance and Assignment indicated in 
such Exhibit), with any omissions, insertions and variations which may 
be authorized or permitted by the Bond Resolution or this Supplemental 
Indenture. 

SECTION  2.06. Specific Special Agreement with Owners.  
The Trustee and the Corporation may from time to time enter into, and 
discontinue, an agreement with a "clearing agency" (securities deposi-
tory) registered under Section 17A of the Securities Exchange Act of 
1934, as amended (the "Securities Depository"), which is the owner of 
the Series 2008 Bonds, to establish procedures with respect to the 
Series 2008 Bonds not inconsistent with the provisions of this Supple-
mental Indenture; provided, that, notwithstanding any other provisions 
of this Supplemental Indenture, any such agreement may provide that 
different provisions for notice to the Securities Depository may be 
set forth herein and that a legend shall appear on each Series 2008 
Bond so long as the Series 2008 Bonds are subject to such agreement.  
With respect to Series 2008 Bonds registered in the name of a Secu-
rities Depository (or its nominee), neither the Trustee nor the Corpo-
ration shall have any obligation to any of its members or participants 
or to any person on behalf of whom an interest is held in the Series 
2008 Bonds.  It is hereby acknowledged that the Corporation and the 
Trustee intend to enter into an agreement (the "Letter of Representa-
tions") with DTC in connection with the issuance of the Series 2008 
Bonds, and while the Letter of Representations is in effect, the pro-
cedures established therein shall apply to the Series 2008 Bonds not-
withstanding any other provisions of this Supplemental Indenture to 
the contrary.  As long as DTC is the Securities Depository with 
respect to the Series 2008 Bonds, the Trustee shall be a "DTC Direct 
Participant." 
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ARTICLE III 
 

REDEMPTION OR PURCHASE OF SERIES 2008 BONDS 

SECTION  3.01. Redemption of Series 2008 Bonds.  Under the 
terms of the Series 2008 City Lease money may be paid or credited for 
the purpose of redeeming Series 2008 Bonds when redeemable or purchas-
ing Series 2008 Bonds when permitted hereunder.  The Corporation 
covenants that any and all money received by it which, pursuant to the 
Series 2008 City Lease, is to be used to redeem or purchase Series 
2008 Bonds shall be paid to the Trustee under this Supplemental Inden-
ture, and in such event, the Trustee shall deposit the same in the 
Bond Retirement Fund and shall use any and all such money to prepay 
and redeem or purchase Series 2008 Bonds in accordance with their 
terms and the provisions of this Article III. 

SECTION  3.02. Nonapplicable Provisions of the Indenture.  
The provisions of Section 4.02 of the Indenture shall not apply to the 
Series 2008 Bonds. 

SECTION  3.03. Terms of Redemption of Series 2008 Bonds. 

(a) The Series 2008 Bonds maturing before and on July 
1, 20__, are not subject to redemption prior to maturity.  The Series 
2008 Bonds maturing on or after July 1, 20__, are subject to redemp-
tion prior to maturity, at the option of the Corporation, in whole at 
any time, or in part on any Interest Payment Date, in any order of 
maturity and by lot within a maturity, on or after July 1, 2016, at a 
redemption price equal to the principal amount to be redeemed, plus 
accrued interest to the date fixed for redemption, without premium. 

(b) The Series 2008 Bonds maturing on July 1, 20__, 
are subject to mandatory redemption on July 1 in the years and amounts 
set forth below, at a redemption price equal to the principal amount 
thereof plus interest accrued to the date of redemption, as follows: 

Year Principal Amount 

20__ $______,000 
20__ ______,000 
20__ ______,000 

Not more than sixty (60) days nor less than thirty (30) days prior to 
the mandatory redemption date for the Series 2008 Bonds maturing on 
July 1, 20__, the Trustee shall proceed to select for redemption (by 
lot in such manner as the Trustee may determine) from all Series 2008 
Bonds maturing on July 1, 2026, Outstanding a principal amount of the 
Series 2008 Bonds equal to the aggregate principal amount of the 
Series 2008 Bonds redeemable with the required mandatory redemption 
payment, and shall redeem such Series 2008 Bonds on the next July 1 
and give notice of such redemption. 
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ARTICLE IV 
 

PROVISIONS AS TO FUNDS 
AND PAYMENTS 

SECTION  4.01. Expansion of Funds and Establishment of 
Costs of Issuance Fund, Series 2008 Acquisition and Construction Fund 
and Series 2008 __________ Reimbursement Fund.  The several accounts 
established under Section 5.01 of the Indenture, Section 4.01 of the 
Series 2002 Supplemental Indenture, Section 4.01 of the Series 2003 
Supplemental Indenture, Section 4.01 of the Series 2004 Supplemental 
Indenture, Section 4.01 of the Series 2005 Supplemental Indenture and 
Section 4.01 of the Series 2006 Supplemental Indenture, that is, 
(i) the Revenue Fund, (ii) the Interest Fund, (iii) the Bond Re-
tirement Fund, (iv) the Reserve Fund, (v) the FGIC Reimbursement Fund, 
(vi) the Series 2002 FGIC Reimbursement Fund, (vii) the Series 2003 
FGIC Reimbursement Fund, (viii) the Series 2004 Ambac Reimbursement 
Fund, (ix) the Series 2005 FSA Reimbursement Fund and (x) the Series 
2006 FSA Reimbursement Fund, shall remain in full force and effect and 
hereby are expanded to fully service the Series 2008 Bonds issued 
under this Supplemental Indenture from the installments of rental 
payments to be paid by the City pursuant to the terms of the Series 
2008 City Lease.  Additionally, there is hereby ordered created by the 
Corporation and maintained as separate deposit accounts (except when 
invested as hereinafter set forth) in the custody of the Trustee, the 
following trust funds:  the Series 2008 Costs of Issuance Fund, the 
Series 2008 Acquisition and Construction Fund and the Series 2008 
__________ Reimbursement Fund. 

SECTION  4.02. Application of Series 2008 Bond Proceeds.  
The Corporation shall deposit with the Trustee all of the proceeds of 
the Series 2008 Bonds and upon receipt of such proceeds the Trustee 
shall: 

 (i) deposit to the credit of the Series 2008 Costs of 
Issuance Fund, $__________ and 

 (ii) deposit to the credit of the Series 2008 Acqui-
sition and Construction Fund, the balance of the proceeds of the 
sale of the Series 2008 Bonds. 

(The Series 2008 Reserve Policy shall be deposited to the credit of 
the Reserve Fund.) 

SECTION  4.03. Disbursements From Series 2008 Costs of 
Issuance Fund and Series 2008 Acquisition and Construction Fund. 

(a) (i) The Trustee shall hold the amounts in the 
Series 2008 Costs of Issuance Fund for the benefit of the Corporation 
to be used to pay the Series 2008 Costs of Issuance, upon written 
order executed and delivered to the Trustee directing such disburse-
ments and shall disburse moneys in the Series 2008 Costs of Issuance 
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Fund only upon a requisition signed by a City Representative setting 
forth the amounts to be disbursed for payment or reimbursement of 
Series 2008 Costs of Issuance and the person or persons to whom said 
amounts are to be disbursed. 

 (ii) The Trustee shall be responsible for the 
safekeeping of the amounts held in the Series 2008 Costs of Issuance 
Fund and the payment thereof in accordance with this Section.  On June 
1, 2007, the Trustee shall transfer to the Bond Retirement Fund the 
balance of moneys remaining in the Costs of Issuance Fund. 

(b) (i) The Trustee shall hold the amounts in the 
Series 2008 Acquisition and Construction Fund for the benefit of the 
Corporation to be used to pay the Series 2008 Costs of Acquisition and 
Construction, upon written order executed and delivered to the Trustee 
directing such disbursements and shall disburse moneys in the Series 
2008 Acquisition and Construction Fund only upon a requisition signed 
by a City Representative for each requested disbursement stating that 
(1) not more than five percent (5%) of the amount of the requested 
disbursement is or was used for any private business use within the 
meaning of Section 141(b)(2) of the 1986 Code and (2) the amount to be 
disbursed are Series 2008 Costs of Acquisition and Construction 
properly chargeable to the Series 2008 Acquisition and Construction 
Fund. 

 (ii) The Trustee shall be responsible for the 
safekeeping of the amounts held in the Series 2008 Acquisition and 
Construction Fund and the payment thereof in accordance with this 
Section.  Upon the filing with the Trustee of a certificate of a City 
Representative stating that all of the Series 2008 Costs of Acquisi-
tion and Construction have been paid, the Trustee shall transfer to 
the Bond Retirement Fund the balance of moneys remaining in the Series 
2008 Acquisition and Construction Fund. 

SECTION  4.04. Receipt of Revenues.  The rental payments 
to be paid by the City pursuant to the terms of the Series 2008 City 
Lease have been assigned by the Corporation to the Trustee so that 
such amounts shall be paid by the City directly to the Trustee, and 
the Trustee shall credit such moneys to the Revenue Fund.  If at any 
time the amount in the Revenue Fund exceeds, in the sole opinion of 
the Trustee, the amount necessary for the current debt service on all 
Bonds then outstanding, including administration costs and expenses 
and the City is not then in default under the City Leases, such excess 
shall constitute a credit to the City on the next succeeding install-
ments of rent due or to become due under the City Leases; provided, 
however, that the City may exercise its rights under Article VII of 
the City Leases, in which event such excess funds shall be transferred 
to and paid over into the Bond Retirement Fund.  The aforesaid credit 
or transfer shall be made by the Trustee no less frequently than annu-
ally. 

ATTACHMENT D



 

20 

SECTION  4.05. Flow of Funds.  The Trustee shall transfer 
from the Revenue Fund the following amounts at the time and in the 
following manner. 

 (i) Interest Fund:  Three (3) days prior to each 
Interest Payment Date, the Trustee shall deposit in the Interest 
Fund an amount equal to the amount of the interest becoming due 
and payable on the outstanding Bonds on the next Interest Payment 
Date, and each such deposit shall be made so that adequate moneys 
for the payment of interest will be available in such fund on 
each date that interest payments are to be made hereunder.  No 
deposit need be made into the Interest Fund if the amount of 
money contained therein is sufficient to pay the interest becom-
ing due and payable on the Outstanding Bonds on the next Interest 
Payment Date.  Money in the Interest Fund shall be used and 
withdrawn by the Trustee solely for the purpose of paying the 
interest on the Bonds as it shall become due and payable. 

 (ii) Bond Retirement Fund:  Three (3) days prior to 
each Principal Payment Date and in addition to amounts deposited 
therein with respect to the Series 1999 Bonds, the Series 2002 
Bonds, the Series 2003 Bonds, the Series 2004 Bonds, the Series 
2005 Bonds and the Series 2006 Bonds, the Trustee shall deposit 
in the Bond Retirement Fund solely for the purpose of paying the 
principal of the Series 2008 Bonds as each amount shall become 
due and payable, on or before the following dates, the amounts 
specified opposite each such date: 

Maturity Date Amount 

July 1, 20__ $______,000 
July 1, 20__ ______,000 
July 1, 20__ ______,000 
July 1, 20__ ______,000 
July 1, 20__ ______,000 
July 1, 20__ ______,000 
July 1, 20__ ______,000 
July 1, 20__ ______,000 
July 1, 20__ ______,000 
July 1, 20__ ______,000 
July 1, 20__ ______,000 
July 1, 20__ ______,000 
July 1, 20__ ______,000 
July 1, 20__ ______,000 
July 1, 20__ ______,000 
July 1, 20__ ______,000 
July 1, 20__ ______,000 
July 1, 20__ ______,000 

 (iii) Reserve Fund:  Monthly, commencing on the first 
(1st) day of the month following a payment made from the Reserve 
Fund with respect to the Bonds, the Trustee shall, to the extent 
of legally available funds therefor, deposit into the Reserve 

ATTACHMENT D



 

21 

Fund an amount equal to the amount required to restore the 
Reserve Fund to an amount equal to the Reserve Requirement for 
the Bonds.  No deposit need be made into the Reserve Fund if the 
amount of money and the maximum amount of the Reserve Policy, the 
Series 2002 Reserve Policy, the Series 2003 Reserve Policy, the 
Series 2004 Surety Bond, the Series 2005 Reserve Policy, the 
Series 2006 Reserve Policy and the Series 2008 Reserve Policy 
contained therein is at least equal to an amount equal to the 
Reserve Requirement for the Bonds.  If and to the extent that 
cash has also been deposited in the Reserve Fund, all such cash 
shall be used (or investments purchased with such cash shall be 
liquidated and the proceeds applied as required) prior to any 
drawing under the Reserve Policy, the Series 2002 Reserve Policy, 
the Series 2003 Reserve Policy, the Series 2004 Surety Bond, the 
Series 2005 Reserve Policy, the Series 2006 Reserve Policy or the 
Series 2008 Reserve Policy, and repayment of any Policy Costs, 
any Series 2002 Policy Costs, any Series 2003 Policy Costs, any 
Series 2004 Surety Bond Costs, any amounts due pursuant to the 
Series 2005 City Lease with respect to the Series 2005 Reserve 
Policy and any amounts due pursuant to the Series 2008 City Lease 
with respect to the Series 2008 Reserve Policy shall be made 
prior to replenishment of any such cash amounts.  If, in addition 
to the Reserve Policy, the Series 2002 Reserve Policy, the Series 
2003 Reserve Policy, the Series 2004 Surety Bond, the Series 2005 
Reserve Policy, the Series 2006 Reserve Policy and the Series 
2008 Reserve Policy, any other Reserve Fund Surety ("Additional 
Reserve Fund Surety") is provided, drawings under the Reserve 
Policy, the Series 2002 Reserve Policy, the Series 2003 Reserve 
Policy, the Series 2004 Surety Bond, the Series 2005 Reserve 
Policy, the Series 2006 Reserve Policy and the Series 2008 
Reserve Policy and any such Additional Reserve Fund Surety, and 
repayment of Policy Costs, Series 2002 Policy Costs, Series 2003 
Policy Costs, Series 2004 Surety Bond Costs, amounts due pursuant 
to the Series 2005 City Lease with respect to the Series 2005 
Reserve Policy, amounts due pursuant to the Series 2006 City 
Lease with respect to the Series 2006 Reserve Policy and amounts 
due pursuant to the Series 2008 City Lease with respect to the 
Series 2008 Reserve Policy and reimbursement of amounts due under 
the Additional Reserve Fund Surety, shall be made on a pro rata 
basis (calculated by reference to the maximum amounts available 
thereunder) after applying all available cash in the Reserve Fund 
and prior to replenishment of any such cash draws, respectively. 

If the City shall fail to repay any Policy Costs, any 
Series 2002 Policy Costs, Series 2003 Policy Costs, any Series 
2004 Surety Bond Costs, any amounts due pursuant to the Series 
2005 City Lease with respect to the Series 2005 Reserve Policy, 
any amounts due pursuant to the Series 2006 City Lease with 
respect to the Series 2006 Reserve Policy or any amounts due 
pursuant to the Series 2008 City Lease with respect to the Series 
2008 Reserve Policy in accordance with the requirements set forth 
herein or in the Debt Service Reserve Fund Policy Agreement, the 
Series 2002 Debt Service Reserve Fund Policy Agreement, the 
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Series 2003 Debt Service Reserve Fund Policy Agreement, the 
Series 2004 Guaranty Agreement, the Series 2005 City Lease with 
respect to the Series 2005 Reserve Policy or the Series 2006 City 
Lease with respect to the Series 2006 Reserve Policy or the 
Series 2008 City Lease with respect to the Series 2008 Reserve 
Policy, FGIC, Ambac and FSA shall be entitled to exercise any and 
all remedies available at law or under this Indenture other than 
remedies which would adversely affect Bondholders as provided in 
the Reserve Policy, the Series 2002 Reserve Policy, the Series 
2003 Reserve Policy, the Series 2004 Surety Bond, the Series 2005 
Reserve Policy, the Series 2006 Reserve Policy and the Series 
2008 Reserve Policy, respectively. 

In the event that there is insufficient money in the 
Reserve Fund available for the payment of the principal of and 
interest on the Series 1999 Bonds, the Series 2002 Bonds or the 
Series 2003 Bonds, then in that event the Trustee is hereby 
authorized and directed to deliver to FGIC, at least two (2) days 
prior to the date on which the funds are required, a claim upon 
the Reserve Policy, the Series 2002 Reserve Policy or the Series 
2003 Reserve Policy, as applicable, respectively, in order to 
effect payment of the principal of and interest on the Series 
1999 Bonds, the Series 2002 Bonds or the Series 2003 Bonds, as 
applicable, respectively.  In the event that there is insuffi-
cient money in the Reserve Fund available for the payment of 
principal of and interest on the Series 2004 Bonds, then upon the 
later of:  (i) one (1) day after receipt by the General Counsel 
of Ambac of a Series 2004 Demand for Payment, duly executed by 
the Trustee certifying that payment due under the Indenture has 
not been made to the Trustee; or (ii) the payment date of the 
Series 2004 Bonds as specified in the Series 2004 Demand for 
Payment presented by the Trustee to the General Counsel of Ambac, 
Ambac will make a deposit of funds in an account with the Trustee 
or its successor, in New York, New York, sufficient for the pay-
ment to the Trustee, of amounts which are then due to the Trustee 
under the Indenture (as specified in the Series 2004 Demand 
Payment) up to but not in excess of the Series 2004 Surety Bond 
Coverage.  In the event there is insufficient money in the 
Reserve Fund available for the payment of principal of and 
interest on the Series 2005 Bonds, the Series 2006 Bonds or the 
Series 2008 Bonds, then in that event the Trustee shall ascertain 
the necessity for a claim upon the Series 2005 Reserve Policy, 
the Series 2006 Reserve Policy and the Series 2008 Reserve Policy 
and provide notice to FSA in accordance with the terms of the 
Series 2005 Reserve Policy, the Series 2006 Reserve Policy or the 
Series 2008 Reserve Policy, as applicable, at least five business 
days prior to each date upon which interest or principal is due 
on the Series 2005 Bonds, the Series 2006 Bonds or the Series 
2008 Bonds, as applicable, respectively. 

If on July 15 of any year the amount in the Reserve Fund 
exceeds an amount equal to the Reserve Requirement for the Series 
1999 Bonds, the Series 2002 Bonds, the Series 2003 Bonds, the 
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Series 2004 Bonds, the Series 2005 Bonds, the Series 2006 Bonds 
and the Series 2008 Bonds and if the Corporation is not then in 
default under this Indenture, the Trustee shall withdraw the 
amount of any such excess from such fund and shall deposit such 
amount first, in the FGIC Reimbursement Fund, the Series 2002 
FGIC Reimbursement Fund, the Series 2003 FGIC Reimbursement Fund, 
the Series 2004 Ambac Reimbursement Fund, the Series 2005 FSA 
Reimbursement Fund, the Series 2006 FSA Reimbursement Fund and 
the Series 2008 __________ Reimbursement Fund to reimburse FGIC 
for any unpaid Policy Costs, unpaid Series 2002 Policy Costs or 
unpaid Series 2003 Policy Costs, Ambac for any unpaid Series 2004 
Surety Bond Costs and until the Series 2004 Surety Bond Coverage 
equals the Series 2004 Surety Bond Limit and FSA for any amounts 
due pursuant to the Series 2005 City Lease with respect to the 
Series 2005 Reserve Policy, the Series 2006 City Lease with 
respect to the Series 2006 Reserve Policy and the Series 2008 
City Lease with respect to the Series 2008 Reserve Policy, and 
second, in the Revenue Fund.  Except for such withdrawals, all 
money in the Reserve Fund shall be used and withdrawn solely for 
the purpose of paying the interest on or principal of the Bonds 
in the event that no other money of the Corporation is available 
therefor, or, subject to the provisions of the last sentence of 
Section 4.01 hereof, for the retirement of all of the Bonds then 
outstanding.  Any funds on deposit in the Reserve Fund may be 
invested by the Trustee as hereinafter described; provided, 
however, that such funds may not be invested at a yield which 
would cause the Bonds to be arbitrage bonds as defined in Section 
148 of the Code. 

 (iv) FGIC Reimbursement Fund:  Monthly, commencing on 
the first (1st) day of the month following a payment made on the 
Reserve Policy, the Trustee shall deposit in the FGIC Reimburse-
ment Fund an amount of money equal to the amount required to 
reimburse FGIC for Policy Costs owed by the City to FGIC or for 
any other moneys owed by the City to FGIC under the Debt Service 
Reserve Fund Policy Agreement.  No deposit need be made into the 
FGIC Reimbursement Fund until such time as FGIC has made a pay-
ment under the Reserve Policy.  All moneys in the FGIC Reim-
bursement Fund shall be used and withdrawn by the Trustee solely 
for the purpose of reimbursing FGIC for any Policy Costs owed by 
the City to FGIC or other moneys owed by the City to FGIC under 
the Debt Service Reserve Fund Policy Agreement. 

 (v) Series 2002 FGIC Reimbursement Fund:  Monthly, 
commencing on the first (1st) day of the month following a 
payment made on the Series 2002 Reserve Policy, the Trustee shall 
deposit in the Series 2002 FGIC Reimbursement Fund an amount of 
money equal to the amount required to reimburse FGIC for Series 
2002 Policy Costs owed by the Corporation to FGIC or for any 
other moneys owed by the Corporation to FGIC under the Series 
2002 Debt Service Reserve Fund Policy Agreement.  No deposit need 
be made into the Series 2002 FGIC Reimbursement Fund until such 
time as FGIC has made a payment under the Series 2002 Reserve 
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Policy.  All moneys in the Series 2002 FGIC Reimbursement Fund 
shall be used and withdrawn by the Trustee solely for the purpose 
of reimbursing FGIC for any Series 2002 Policy Costs owed by the 
Corporation to FGIC or other moneys owed by the Corporation to 
FGIC under the Series 2002 Debt Service Reserve Fund Policy 
Agreement. 

 (vi) Series 2003 FGIC Reimbursement Fund:  Monthly, 
commencing on the first (1st) day of the month following a 
payment made on the Series 2003 Reserve Policy, the Trustee shall 
deposit in the Series 2003 FGIC Reimbursement Fund an amount of 
money equal to the amount required to reimburse FGIC for Series 
2003 Policy Costs owed by the Corporation to FGIC or for any 
other moneys owed by the Corporation to FGIC under the Series 
2003 Debt Service Reserve Fund Policy Agreement.  No deposit need 
be made into the Series 2003 FGIC Reimbursement Fund until such 
time as FGIC has made a payment under the Series 2003 Reserve 
Policy.  All moneys in the Series 2003 FGIC Reimbursement Fund 
shall be used and withdrawn by the Trustee solely for the purpose 
of reimbursing FGIC for any Series 2003 Policy Costs owed by the 
Corporation to FGIC or other moneys owed by the Corporation to 
FGIC under the Series 2003 Debt Service Reserve Fund Policy 
Agreement. 

 (vii) Series 2004 FGIC Reimbursement Fund:  Monthly, 
commencing on the first (1st) day of the month following a 
payment made on the Series 2004 Surety Bond, the Trustee shall 
deposit in the Series 2004 Ambac Reimbursement Fund an amount of 
money equal to the amount required to reimburse Ambac for Series 
2004 Surety Bond Costs owed by the Corporation to Ambac or for 
any other moneys owed by the Corporation to Ambac under the 
Series 2004 Guaranty Agreement.  No deposit need be made into the 
Series 2004 Ambac Reimbursement Fund until such time as Ambac has 
made a payment under the Series 2004 Surety Bond.  All moneys in 
the Series 2004 Ambac Reimbursement Fund shall be used and 
withdrawn by the Trustee solely for the purpose of reimbursing 
Ambac for any Series 2004 Surety Bond Costs owed by the Corpora-
tion to Ambac or other moneys owed by the Corporation to Ambac 
under the Series 2004 Guaranty Agreement. 

 (viii) Series 2005 FSA Reimbursement Fund:  Monthly, 
commencing on the first (1st) day of the month following a 
payment made on the Series 2005 Reserve Policy, the Trustee shall 
deposit in the Series 2005 FSA Reimbursement Fund an amount of 
money equal to the amount required to reimburse FSA for any 
amounts due pursuant to the Series 2005 City Lease with respect 
to the Series 2005 Reserve Policy owed by the Corporation to FSA 
or for any other moneys owed by the Corporation to FSA or such 
under the Series 2005 City Lease as provided in the ninth and 
tenth sentences of Section 1.03 of the Series 2005 City Lease.  
No deposit need be made into the Series 2005 FSA Reimbursement 
Fund until such time as FSA has made a payment under the Series 
2005 Reserve Policy.  All moneys in the Series 2005 FSA Reim-
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bursement Fund shall be used and withdrawn by the Trustee solely 
for the purpose of reimbursing FSA for any amounts due pursuant 
to the Series 2005 City Lease with respect to the Series 2005 
Reserve Policy by the Corporation to FSA or other moneys owed by 
the Corporation to FSA. 

 (ix) Series 2006 FSA Reimbursement Fund:  Monthly, 
commencing on the first (1st) day of the month following a 
payment made on the Series 2006 Reserve Policy, the Trustee shall 
deposit in the Series 2006 FSA Reimbursement Fund an amount of 
money equal to the amount required to reimburse FSA for any 
amounts due pursuant to the Series 2006 City Lease with respect 
to the Series 2006 Reserve Policy owed by the Corporation to FSA 
or for any other moneys owed by the Corporation to FSA or such 
under the Series 2006 City Lease as provided in the ninth and 
tenth sentences of Section 1.03 of the Series 2006 City Lease.  
No deposit need be made into the Series 2006 FSA Reimbursement 
Fund until such time as FSA has made a payment under the Series 
2006 Reserve Policy.  All moneys in the Series 2006 FSA 
Reimbursement Fund shall be used and withdrawn by the Trustee 
solely for the purpose of reimbursing FSA for any amounts due 
pursuant to the Series 2006 City Lease with respect to the Series 
2006 Reserve Policy by the Corporation to FSA or other moneys 
owed by the Corporation to FSA. 

 (x) Series 2008 __________ Reimbursement Fund:  
Monthly, commencing on the first (1st) day of the month following 
a payment made on the Series 2008 Reserve Policy, the Trustee 
shall deposit in the Series 2008 __________ Reimbursement Fund an 
amount of money equal to the amount required to reimburse FSA for 
any amounts due pursuant to the Series 2008 City Lease with 
respect to the Series 2008 Reserve Policy owed by the Corporation 
to FSA or for any other moneys owed by the Corporation to FSA or 
such under the Series 2008 City Lease as provided in the ninth 
and tenth sentences of Section 1.03 of the Series 2008 City 
Lease.  No deposit need be made into the Series 2008 __________ 
Reimbursement Fund until such time as FSA has made a payment 
under the Series 2008 Reserve Policy.  All moneys in the Series 
2008 __________ Reimbursement Fund shall be used and withdrawn by 
the Trustee solely for the purpose of reimbursing FSA for any 
amounts due pursuant to the Series 2008 City Lease with respect 
to the Series 2008 Reserve Policy by the Corporation to FSA or 
other moneys owed by the Corporation to FSA. 

B. Revenue Fund General.  The Trustee shall apply money 
in the Revenue Fund to the setting aside of money for the foregoing 
funds to the extent available in the order or priority of the 
foregoing paragraphs. 

SECTION  4.06. Investment of Funds.  All money in any of 
the funds to be established by the Trustee pursuant to Article V of 
the Indenture and this Article IV of this Supplemental Indenture 
shall, at the direction of the City, so long as the City is not in 

ATTACHMENT D



 

26 

default under the City Leases, be invested and reinvested by the 
Trustee in Eligible Investments, or, if the City fails to so direct or 
instruct the Trustee, the Trustee may invest and reinvest such moneys 
in Eligible Investments described in subparagraph (7) of the defini-
tion thereof.  Such investments shall mature or be redeemable at the 
option of the Trustee at the times and in the amounts necessary to 
provide moneys to pay Bond Service Charges as they become due at 
stated maturity, by redemption or pursuant to any mandatory sinking 
fund requirements.  Any interest, profit or loss on investments made 
pursuant to this Section 4.06 shall be credited or charged to the fund 
to which such interest, profit or loss relates.  It is understood, 
pursuant to Section 1.04(iv) of the Series 2008 City Lease, that any 
losses on such investments are to be made up by the City to the extent 
necessary to meet the Bond Service Charges, and to pay the Trustee's 
and the Registrar and Paying Agent's fees and expenses under this 
Supplemental Indenture as well as payments to FSA pursuant to the 
Series 2008 City Lease with respect to Series 2008 Reserve Policy, and 
any money paid to the Trustee by the City for such purpose shall be 
deposited in the fund or funds with respect to which, and to the 
extent that, such losses were incurred.  At any time that the City is 
in default under the City Leases, substantially all money in any of 
the funds established by the Trustee pursuant to Article V of the 
Indenture or to be established by the Trustee pursuant to Article IV 
of this Supplemental Indenture shall be invested and reinvested by the 
Trustee at the direction of the Corporation in Eligible Investments. 

ARTICLE V 
 

ENFORCEMENT OF REVENUE PLEDGE; EXCLUSIVE PLEDGE  

SECTION  5.01. Enforcement of Revenue Pledge.  As provided 
in the Series 2008 City Lease, the Trustee shall have the right of 
specific performance of the covenants of the City as to Revenues by 
appropriate court action in the name of the Trustee on behalf of the 
Owners of the Bonds and the provider of any Reserve Fund Surety, 
including, with respect to the Series 1999 Bonds, FGIC, with respect 
to the Series 2002 Bonds, FGIC, with respect to the Series 2003 Bonds, 
FGIC, with respect to the Series 2004 Bonds, Ambac, with respect to 
the Series 2005 Bonds, FSA, with respect to the Series 2006 Bonds, FSA 
and, with respect to the Series 2008 Bonds, __________, in the name of 
the Corporation or in the names of both. 

SECTION  5.02. Exclusive Pledge.  As further provided in 
Section 3.05 of the Series 2008 City Lease, the pledge of Revenues 
referred to in this Article shall be for the benefit of the Owners of 
the Series 1999 Bonds, the Series 2002 Bonds, the Series 2003 Bonds, 
the Series 2004 Bonds, the Series 2005 Bonds, the Series 2006 Bonds 
and the Series 2008 Bonds and the Owners of any other Additional Bonds 
issued by the Corporation as well as the provider of any Reserve Fund 
Surety, including, with respect to the Series 1999 Bonds, FGIC, with 
respect to the Series 2002 Bonds, FGIC, with respect to the Series 
2003 Bonds, FGIC, with respect to the Series 2004 Bonds, Ambac, with 
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respect to the Series 2005 Bonds, FSA, with respect to the Series 2006 
Bonds, FSA, and, with respect to the Series 2008 Bonds, __________, 
and no other creditor of the Corporation shall have any claim thereto. 

ARTICLE VI 
 

PARITY OF PLEDGE OF REVENUES 

SECTION  6.01. Parity of Pledge of Revenues.  To the 
extent that the installments of rental payments required to be paid by 
the City to the Trustee (as assignee of the Corporation) pursuant to 
the City Leases, are not paid, the pledge and lien pursuant to Article 
III of the City Leases shall accrue equally and ratably by means of 
the Indenture to the Owners of the Bonds.  Any default under this 
Supplemental Indenture shall constitute a default under the Indenture, 
and any default under the City Lease shall constitute a default under 
the City Leases. 

ARTICLE VII 
 

MISCELLANEOUS PROVISIONS 

SECTION  7.01. Cancellation.  To the extent applicable by 
provision of law, the parties hereto acknowledge that this Supple-
mental Indenture is subject to cancellation pursuant to Section 
38-511, Arizona Revised Statutes, as amended, the provisions of which 
are incorporated herein. 

SECTION  7.02. Certain References.  References to "the 
Debt Service Reserve Fund Policy Agreement," "the Municipal Bond 
Insurance Policy," "the Ground Lease," "the City Lease" and "the 
Acquisition and Construction Fund" in Sections 2.04, 5.08, 7.01, 7.02, 
7.06, 8.01, 8.02, 8.03, 8.05, 9.02 10.01, 11.04, 11.05, 11.08, 11.09, 
11.10, 11.12, 12.02 and 13.08 of the Indenture shall be deemed to also 
be to the Series 2008 City Lease as it relates to Series 2008 Reserve 
Policy, the Series 2008 Municipal Bond Insurance Policy, the Series 
2008 Ground Lease, the Series 2008 City Lease and the Series 2008 
Acquisition and Construction Fund, respectively, with respect to the 
Series 2008 Bonds. 

SECTION  7.03. Modification of Provision Relating to Sup-
plemental Indentures for Releases.  The following shall be added 
before the end of Section 9.02(d), replacing the change made in 
Section 7.03 of the Series 2004 Supplemental Indenture: 

or all or any portion of the Second 
Project, the Third Project or the Fourth 
Project and the lien of the Indenture in 
accordance with the provisions of the City 
Lease, the Series 2002 City Lease, the 
Series 2003 City Lease, the Series 2004 
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City Lease, the Series 2005 City Lease, the 
Series 2006 City Lease and the Series 2008 
City Lease 

ARTICLE VIII 
 

INSURANCE/RESERVE POLICY RELATED PROVISIONS 

[???] 

SECTION  8.01. Consent, Etc. of FSA. 

(a) Any amendment, supplement, modification to, or 
waiver of, the Indenture, the Series 2008 City Lease, the Series 2008 
Ground Lease or any other transaction document including any underly-
ing security agreement (for purposes of this Article each a "Related 
Document") shall be subject to the prior written consent of FSA; 
provided, however, that the foregoing shall not apply to any of the 
foregoing in connection with the issuance of Additional Bonds or 
Additional Obligations pursuant to the Indenture or the City Lease. 

(b) The rights granted to FSA under the Indenture or 
any Related Document to request, consent to or direct any action with 
respect to the Series 2008 Bonds are rights granted to FSA in consid-
eration of its issuance of the Series 2008 Municipal Bond Insurance 
Policy.  Any exercise by the FSA of such rights is merely an exercise 
of the contractual rights of FSA and shall not be construed or deemed 
to be taken for the benefit, or on behalf, of the owners of the Series 
2008 Bonds, and such action dies not evidence any position of FSA, 
affirmative or negative, as to whether the consent of such owners or 
any other person is required in addition to the consent of FSA. 

(c) Anything in the Indenture to the contrary not-
withstanding, upon the occurrence and continuance of an event of 
default as defined in the Indenture with respect to the Series 2008 
Bonds, FSA shall be entitled to give written notice thereof to the 
Trustee for purposes of Section 8.02 of the Indenture and control and 
direct the enforcement of all rights and remedies granted to the 
Owners of the Series 2008 Bonds or the Trustee for the benefit of the 
Owners of the Series 2008 Bonds under the Indenture. 

(d) As part of its obligations pursuant to Section 
11.11-Second of the Indenture, the Corporation shall take such action 
(including, as applicable, filing of Uniform Commercial Code financing 
statements and continuations thereof) as necessary from time to time 
to preserve the priority of the pledge of the trust estate created by 
the Indenture under applicable law. 

SECTION  8.02. Notices and Other Information. 

(a) The notice address of FSA is:  Financial Security 
Assurance Inc., 31 West 52nd Street, New York, New York 10019, 
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Attention:  Managing Director - Surveillance, Re:  Policy No. 
........., Telephone:  (212) 826-0100; Telecopier:  (212) 339-3556.  
In each case in which notice or other communication refers to an event 
of default with respect to the Series 2008 Bonds, then a copy of such 
notice or other communication shall also be sent to the attention of 
the General Counsel and shall be marked to indicate "URGENT MATERIAL 
ENCLOSED." 

(b) The Insurer shall be provided with the following 
information by the Corporation or the Trustee, as the case may be: 

 (i) Annual audited financial statements of the 
City within 150 days after the end of the fiscal year of the City 
(together with a certification of the City that it is not aware 
of any default or event of default under the Indenture), and the 
annual budget of the City within 30 days after the approval 
thereof together with such other information, data or reports as 
FSA shall reasonably request from time to time; 

 (ii) Notice of any draw upon the Reserve Fund 
within two business days after knowledge thereof other than 
(i) withdrawals of amounts in excess of the Reserve Requirement 
and (ii) withdrawals in connection with a refunding of Series 
2008 Bonds; 

 (iii) Notice of any default known to the Trustee 
or the Corporation within five business days after knowledge 
thereof; 

 (iv) Prior notice of the advance refunding or 
redemption of any of the Series 2008 Bonds, including the 
principal amount, maturities and CUSIP numbers thereof; 

 (v) Notice of the resignation or removal of the 
Trustee or any Paying Agent and the appointment of, and 
acceptance of duties by, any successor thereto; 

 (vi) Notice of the commencement of any proceed-
ing by or against the City commenced under the United States 
Bankruptcy Code or any other applicable bankruptcy, insolvency, 
receivership, rehabilitation or similar law (for purposes of this 
Article an "Insolvency Proceeding"); 

 (vii) Notice of the making of any claim in con-
nection with any Insolvency Proceeding seeking the avoidance as a 
preferential transfer of any payment of principal of, or interest 
on, the Series 2008 Bonds; 

 (viii) A full original transcript of all proceed-
ings relating to the execution of any amendment, supplement, or 
waiver to the Indenture or any Related Documents and 
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 (ix) All reports, notices and correspondence to 
be delivered to owners of the Series 2008 Bonds under the terms 
of the Indenture or any Related Documents. 

SECTION  8.03. Matters Relating to Defeasance.  FSA shall 
be provided with final drafts of the documentation required by the 
Indenture with respect to the defeasance of the Series 2008 Bonds as 
well as an opinion of nationally recognized bond counsel to the effect 
that the Series 2008 Bonds are no longer "Outstanding" under the 
Indenture and a certificate of discharge of the Trustee.  Such docu-
ments shall be acceptable in form and substance, and addressed, to 
FSA, and FSA shall be provided with final drafts of such documents not 
less than five business days prior to the funding of the related 
escrow. 

SECTION  8.04. Effect of Payments Under Policy. 

(a) Amounts paid by FSA under the Series 2008 
Municipal Bond Insurance Policy shall not be deemed paid for purposes 
of the Indenture, and the Series 2008 Bonds relating to such payments 
shall remain Outstanding and continue to be due and owing until paid 
by FSA in accordance with the Indenture.  The Indenture shall not be 
discharged unless all amounts due or to become due to FSA have been 
paid in full or duly provided for. 

(b) FSA shall, to the extent it makes any payment of 
principal of or interest on the Series 2008 Bonds, become subrogated 
to the rights of the recipients of such payments in accordance with 
the terms of the Series 2008 Municipal Bond Insurance Policy.  Each 
obligation of the Corporation to the FSA under Related Documents shall 
survive discharge or termination of such Related Documents. 

(c) In determining whether any amendment, consent or 
other action to be taken, or any failure to take action, under the 
Indenture or any Related Document would adversely affect the security 
for the Series 2008 Bonds or the rights of the owners of the Series 
2008 Bonds, the Trustee shall consider the effect of any such amend-
ment, consent, action or inaction as if there was not the Series 2008 
Municipal Bond Insurance Policy. 

SECTION  8.05. Payment Procedure Pursuant to Series 2008 
Bond Insurance Policy.  (a)  If, on the third business day prior to 
the related scheduled interest payment date or principal payment date 
with respect to the Series 2008 Bonds (for purposes of this section 
"Payment Date") there is not on deposit with Trustee or a Paying Agent 
after making all transfers and deposits required under the Indenture, 
moneys sufficient to pay the principal of and interest on the Series 
2008 Bonds due on such Payment Date, the Trustee or a Paying Agent 
shall give notice to FSA and to its designated agent (if any) (for 
purposes of this section the "Insurer's Fiscal Agent") by telephone or 
telecopy of the amount of such deficiency by 12:00 noon, New York City 
time, on such business day.  If, on the second business day prior to 
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the related Payment Date, there continues to be a deficiency in the 
amount available to pay the principal of and interest on the Series 
2008 Bonds due on such Payment Date, the Trustee or a Paying Agent 
shall make a claim under the Series 2008 Municipal Bond Insurance 
Policy and give notice to FSA and the Insurer's Fiscal Agent (if any) 
by telephone of the amount of such deficiency, and the allocation of 
such deficiency between the amount required to pay interest on the 
Series 2008 Bonds and the amount required to pay principal of the 
Series 2008 Bonds, confirmed in writing to FSA and the Insurer's 
Fiscal Agent by 12:00 noon, New York City time, on such second busi-
ness day by filing in the form of a "Notice of Claim and Certificate" 
delivered with the Series 2008 Municipal Bond Insurance Policy. 

(b) The Trustee or a Paying Agent shall designate any 
portion of payment of principal on Series 2008 Bonds paid by FSA, 
whether by virtue of mandatory sinking fund redemption, maturity or 
other advancement of maturity, on its books as a reduction in the 
principal amount of Series 2008 Bonds registered to the then current 
owner, whether DTC or its nominee or otherwise, and shall issue a 
replacement Series 2008 Bond to FSA, registered in the name of "Finan-
cial Security Assurance Inc.," in a principal amount equal to the 
amount of principal so paid (without regard to authorized denomina-
tions); provided that the Trustee or a Paying Agent's failure to so 
designate any payment or issue any replacement Series 2008 Bond shall 
have no effect on the amount of principal or interest payable by the 
Issuer on any Bond or the subrogation rights of FSA. 

(c) The Trustee shall keep a complete and accurate 
record of all funds deposited by FSA into the Policy Payments Account 
(defined below) and the allocation of such funds to payment of 
interest on and principal of any Series 2008 Bond.  FSA shall have the 
right to inspect such records at reasonable times upon reasonable 
notice to the Trustee. 

(d) Upon payment of a claim under the Series 2008 
Municipal Bond Insurance Policy, the Trustee shall establish a 
separate special purpose trust account for the benefit of owners of 
the Series 2008 Bonds referred to herein as the "Policy Payments 
Account" and over which the Trustee shall have exclusive control and 
sole right of withdrawal.  The Trustee shall receive any amount paid 
under the Series 2008 Municipal Bond Insurance Policy in trust on 
behalf of owners of the Series 2008 Bonds and shall deposit any such 
amount in the Policy Payments Account and distribute such amount only 
for purposes of making the payments for which a claim was made.  Such 
amounts shall be disbursed by the Trustee to owners of the Series 2008 
Bonds in the same manner as principal and interest payments are to be 
made with respect to the Series 2008 Bonds under the sections hereof 
regarding payment of Series 2008 Bonds.  It shall not be necessary for 
such payments to be made by checks or wire transfers separate from the 
check or wire transfer used to pay debt service with other funds 
available to make such payments.  (Funds held in the Policy Payments 
Account shall not be invested by the Trustee and may not be applied to 
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satisfy any costs, expenses or liabilities of the Trustee.)  Any funds 
remaining in the Policy Payments Account following a Payment Date 
shall promptly be remitted to FSA. 

(e) With respect to payments under this Section, FSA 
shall be entitled to the payment described in the fourth and seventh 
sentences of Section 1.03 of the Series 2008 City Lease. 

(f) The Insurer shall be entitled to pay principal or 
interest on the Series 2008 Bonds that shall become Due for Payment 
but shall be unpaid by reason of Nonpayment by the Issuer (as such 
terms are defined in the Series 2008 Municipal Bond Insurance Policy). 

SECTION  8.06. FSA as Third Party Beneficiary.  FSA shall 
be deemed to be the sole holder of the Series 2008 Bonds for the 
purpose of exercising any voting right or privilege or giving any 
consent or direction or taking any other action that the owners of the 
Series 2008 Bonds insured by it are entitled to take pursuant to the 
Indenture pertaining to (i) defaults and remedies and (ii) the duties 
and obligations of the Trustee.  To the extent that this Supplemental 
Indenture confers upon or gives or grants to FSA any right, remedy or 
claim under or by reason of this Supplemental Indenture, FSA is hereby 
explicitly recognized as being a third-party beneficiary hereunder and 
may enforce any such right, remedy or claim conferred, given or 
granted hereunder. 

SECTION  8.07. Effectiveness of These Provisions.  The 
provisions of Section 8.01 through and including 8.06 shall govern, 
notwithstanding anything to the contrary in the Indenture, but are 
only effective while the Series 2008 Municipal Bond Insurance Policy 
or the Series 2008 Reserve Policy, as applicable, is in effect and FSA 
is not in default thereunder. 

ARTICLE IX 
 

INTEGRATION OF DOCUMENTS 

SECTION  9.01. The Indenture and the Series 2008 Supple-
mental Indenture.  The Indenture and this Supplemental Indenture shall 
be deemed and considered as a single document, and the covenants, 
agreements, terms, conditions, rights, privileges, duties and liabili-
ties contained in the Indenture and this Supplemental Indenture and 
arising thereunder and hereunder shall apply concurrently, except as 
specifically set forth herein, and except when the context or circums-
tances otherwise require. 

SECTION  9.02. Indenture to Remain in Effect, Except as 
Modified.  Except as otherwise modified, amended or supplemented by 
this Supplemental Indenture, the Indenture shall remain in full force 
and effect for and until the defeasance clause of the preamble of this 
Supplemental Indenture is satisfied. 
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SECTION  9.03. References to City Lease.  For purposes of 
this Supplemental Indenture, references in the Indenture to the City 
Leases are to the City Lease as supplemented by the Series 2008 City 
Lease. 
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IN WITNESS WHEREOF, the Corporation has caused this Supple-
mental Indenture to be executed and delivered for it and in its name 
and on its behalf by its duly authorized officers; in token of its 
acceptance of the trusts created hereunder, the Trustee has caused 
this Supplemental Indenture to be executed and delivered for it and in 
its name and on its behalf by its duly authorized officer; and in 
token of its acceptance of the duties and obligations of the Registrar 
hereunder, the Registrar has caused this Supplemental Indenture to be 
executed and delivered for it and in its name and on its behalf by its 
duly authorized officer, all as of the day and year first above 
written. 

CITY OF AVONDALE MUNICIPAL DEVELOPMENT 
CORPORATION 
 
 
 
 
By.................................... 
  Raymond Bedoya, President 

ATTEST: 
 
 
 
 
................................ 
William Luque, Secretary 
 
 

U.S. BANK NATIONAL ASSOCIATION, as 
Trustee 
 
 
 
 
By.................................... 
  Assistant Vice President 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
328172185v1 4/8/2008 
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EXHIBIT A 

[FORM OF SERIES 2008 BOND] 

REGISTERED NO. REGISTERED 
R-............ $......... 

UNLESS THIS BOND IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE 
DEPOSITORY TRUST COMPANY ("DTC") TO THE CORPORATION OR ITS AGENT FOR 
REGISTRATION OF TRANSFER, EXCHANGE OR PAYMENT, AND ANY BOND ISSUED IS 
REGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH OTHER NAME AS IS 
REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC (AND ANY PAYMENT IS 
MADE TO CEDE & CO. OR TO SUCH OTHER ENTITY AS IS REQUESTED BY AN 
AUTHORIZED REPRESENTATIVE OF DTC), ANY TRANSFER, PLEDGE OR OTHER USE 
HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL INASMUCH 
AS THE REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTEREST HEREIN.* 

UNITED STATES OF AMERICA 
STATE OF ARIZONA 

CITY OF AVONDALE MUNICIPAL DEVELOPMENT CORPORATION 
EXCISE TAX REVENUE BOND, 

SERIES 2008 

Interest Rate: Maturity Date: 
Original 

Issue Date: CUSIP: 
...% per annum July 1, .... __________, 2006 ...........

REGISTERED OWNER: CEDE & CO.* 
 
PRINCIPAL AMOUNT: .......................................... DOLLARS 

CITY OF AVONDALE MUNICIPAL DEVELOPMENT CORPORATION, a 
nonprofit corporation incorporated and existing under and by virtue of 
the laws of the State of Arizona (hereinafter referred to as the 
"Corporation"), for value received, hereby promises to pay to the 
Registered Owner (named above), or registered assigns, the Principal 
Amount (stated above) on the Maturity Date (stated above), unless this 
Bond is called for redemption prior to the Maturity Date and payment 
provided therefor, and to pay interest on the Principal Amount at the 
Interest Rate (stated above) on January 1 and July 1 of each year, 
commencing __________ 1, 200__ (hereinafter referred to as the 
"interest payment dates"), from the Original Issue Date (stated above) 
to the maturity of the Bond, or until redeemed if redeemed prior to 
maturity.  The principal of and premium, if any, on this Bond (and any 
interest due as of the principal maturity or redemption date) are 
payable upon presentation and surrender hereof at the designated 
corporate trust office of ............................................ 
.............., as trustee (hereinafter referred to as the "Trustee").  
Interest on this Bond (other than that due on a principal maturity or 

                       
*Include so long as DTC is the Securities Depository. 
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redemption date) is payable by check mailed by the Trustee to the 
registered owner hereof, as shown on the registration books for the 
series of the bonds of which this Bond is one maintained by the 
Trustee, at the address appearing therein at the close of business on 
the 15th day of the calendar month next preceding that interest 
payment date (hereinafter referred to as the "regular record date").  
Any interest which is not timely paid or duly provided for shall cease 
to be payable to the registered owner hereof (or of one or more 
predecessor Bonds) as of the regular record date, but shall be payable 
to the registered owner hereof (or of one or more predecessor Bonds) 
at the close of business on a special record date to be fixed by the 
Trustee for the payment of that overdue interest.  The special record 
date shall be fixed by the Trustee whenever moneys become available 
for payment of the overdue interest, and notice of the special record 
date shall be given to registered owners of the Bonds not less than 10 
days prior thereto.  The principal of and premium, if any, and 
interest on this Bond are payable in lawful money of the United States 
of America, without deduction for the services of the Trustee. 

This Bond is one of a duly authorized series of bonds of 
the Corporation known as its Excise Tax Revenue Bonds, Series 2008 
(hereinafter referred to as the "Series 2008 Bonds"), in an aggregate 
principal amount of $______,000 issued for the purpose of providing 
funds for the City of Avondale, Arizona (hereinafter referred to as the 
"City"), to construct a reservoir and water system and street 
improvements in, and for the benefit of, the City.  The Series 2008 
Bonds are special obligations of the Corporation issued under and 
equally and ratably secured, both as to principal and interest, by a 
Trust Indenture, dated as of May 1, 1999 (hereinafter referred to as 
the "Original Indenture"), as supplemented by a Series 2002 
Supplemental Trust Indenture, dated as of July 1, 2002 (hereinafter 
referred to as the "Series 2002 Supplemental Indenture"), a Series 
2003 Supplemental Trust Indenture, dated as of May 1, 2003 
(hereinafter referred to as the "Series 2003 Supplemental Indenture"), 
a Series 2004 Supplemental Trust Indenture, dated as of July 1, 2004 
(hereinafter referred to as the "Series 2004 Supplemental Indenture"), 
a Series 2005 Supplemental Trust Indenture, dated as of September 1, 
2005 (hereinafter referred to as the "Series 2005 Supplemental Inden-
ture"), a Series 2006 Supplemental Trust Indenture, dated as of 
November 1, 2006 (hereinafter referred to as the "Series 2005 
Supplemental Indenture") and a Series 2008 Supplemental Trust 
Indenture, dated as of November 1, 2008 (hereinafter referred to as 
the "Series 2008 Supplemental Indenture"), from the Corporation to the 
Trustee.  The Original Indenture as supplemented by the Series 2002 
Supplemental Indenture, the Series 2003 Supplemental Indenture, the 
Series 2004 Supplemental Indenture, the Series 2005 Supplemental 
Indenture, the Series 2006 Supplemental Indenture and the Series 2008 
Supplemental Indenture is hereinafter collectively referred to as the 
"Indenture."  Reference is hereby made to the Indenture for the nature 
and extent of the security, a statement of the terms and conditions 
upon which the Series 2008 Bonds are issued and secured, the rights of 
the registered owner hereof and the terms under which bonds on a 
parity with the Series 2008 Bonds have been and may be issued. 
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Pursuant to a Sixth Supplement to City Lease, dated as of 
November 1, 2008 (hereinafter referred to as the "City Lease"), by and 
between the Corporation and the City, the Corporation has extended the 
lease of certain real property to the City.  The rental payments to be 
paid by the City to the Corporation pursuant to the City Lease have been 
assigned to the Trustee as security for the payment of the Series 2008 
Bonds. 

Under the terms of the City Lease, the City has agreed to 
pay as rental payments sums sufficient to pay, among other things, the 
principal of and interest on the Series 2008 Bonds as the same come 
due and all charges and expenses of the Trustee.  In order to secure 
the payment of the rental payments, the City has pledged all excise, 
sales, transaction privilege, franchise and income taxes which it now 
collects, which it may collect in the future, or which are allocated 
or apportioned to the City by the State of Arizona (the "State"), or 
any political subdivision thereof, or by any other governmental unit 
or agency, EXCEPT the City's share of any excise and franchise taxes 
which by State law, rule or regulation must be expended for other pur-
poses, such as the motor vehicle fuel tax.  The City intends that this 
pledge shall, with certain exceptions described in the City Lease with 
respect to amounts allocated or apportioned to the City by the State, 
or any political subdivision thereof, or by any other governmental 
unit or agency, be a first lien upon such amounts of said taxes and 
revenues on a parity with the pledge and lien granted by the City to 
the Corporation in the City Lease, dated as of May 1, 1999 (the "1999 
City Lease"), between the Corporation and the City, which 1999 City 
Lease secures the payment of $4,260,000 principal amount of the Corpo-
ration's Excise Tax Revenue Bonds, Series 1999, dated as of May 1, 
1999 (the "1999 Bonds"); in the First Supplement to City Lease, dated 
as of July 1, 2002 (the "2002 City Lease"), between the Corporation 
and the City, which 2002 City Lease secures the payment of $10,975,000 
principal amount of the Corporation's Excise Tax Revenue Bonds, Series 
2002, dated as of July 1, 2002 (the "2002 Bonds"); in the Second 
Supplement to City Lease, dated as of May 1, 2003 (the "2003 City 
Lease"), between the Corporation and the City, which 2003 City Lease 
secures the payment of $10,260,000 principal amount of the Corpora-
tion's Excise Tax Revenue Bonds, Series 2003, dated as of May 1, 2003 
(the "2003 Bonds"); in the Third Supplement to City Lease, dated as of 
July 1, 2004 (the "2004 City Lease"), between the Corporation and the 
City, which 2004 City Lease secures the payment of $11,200,000 princi-
pal amount of the Corporation's Excise Tax Revenue Bonds, Series 2004, 
dated as of July 1, 2004 (the "2004 Bonds"); in the Fourth Supplement 
to City Lease, dated as of September 1, 2005 (the "2005 City Lease"), 
between the Corporation and the City, which 2005 City Lease secures 
the payment of $12,660,000 principal amount of the Corporation's 
Excise Tax Revenue Refunding Bonds, Series 2005, dated as of September 
1, 2005 (the "2005 Bonds") and in the Fifth Supplement to City Lease, 
dated as of November 1, 2006 (the "2006 City Lease"), between the 
Corporation and the City, which 2006 City Lease secures the payment of 
$18,500,000 principal amount of the Corporation's Excise Tax Revenue 
Refunding Bonds, Series 2006, dated November 21, 2006 (the "2006 
Bonds"), as will be sufficient to make the rental payments pursuant to 
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the City Lease each month, and the City agrees and covenants to make 
said rental payments from such tax receipts and revenues, except to 
the extent that it chooses to make such payments from other funds 
pursuant to the provisions of the City Lease.  The City in the 1999 
City Lease, the 2002 City Lease, the 2003 City Lease, the 2004 City 
Lease, the 2005 City Lease, the 2006 City Lease and the City Lease has 
further covenanted and agreed that the excise, sales, transaction 
privilege and franchise taxes which it presently imposes will be 
retained and maintained so that the amount of all such taxes received 
from such sources plus the amount of other such taxes allocated to it 
by any other governmental unit, all within and for the next preceding 
fiscal year, shall be equal to at least two times the total of rental 
payments payable under the 1999 City Lease, the 2002 City Lease, the 
2003 City Lease, the 2004 City Lease, the 2005 City Lease, the 2006 
City Lease and the City Lease, respectively, in any current fiscal 
year.  The City further covenants and agrees that if the receipts of 
the excise, sales, transaction privilege and franchise taxes imposed 
by the City for any such preceding fiscal year shall not equal 1.25 
times the rental payment requirements of any current fiscal year, or 
if at any time it appears that the current receipts will not be 
sufficient to meet the rental payment requirements under the 1999 City 
Lease, the 2002 City Lease, the 2003 City Lease, the 2004 City Lease, 
the 2005 City Lease, the 2006 City Lease and the City Lease, the City 
will, to the extent permitted by law, either impose new excise and 
franchise taxes or will, to the extent permitted by law, increase the 
rates for such taxes currently imposed in order that (i) the current 
receipts will be sufficient to meet all current rental payment 
requirements under the 1999 City Lease, the 2002 City Lease, the 2003 
City Lease, the 2004 City Lease, the 2005 City Lease, the 2006 City 
Lease and the City Lease, and (ii) the current year's receipts will be 
reasonably calculated to attain the level as required above for the 
succeeding fiscal year's rental payment requirements.  The City Lease 
does not constitute a general obligation of the City nor any 
indebtedness of the City within the meaning of the Constitution or 
laws of the State.  (This Bond and all Bonds of this series are 
payable solely from amounts received by the Corporation under the 1999 
City Lease and all supplements thereto including the 2002 City Lease, 
the 2003 City Lease, the 2004 City Lease, the 2005 City Lease, the 
2006 City Lease and the City Lease.) 

The City Lease does not constitute a general obligation of 

the City nor any indebtedness of the City within the meaning of the 

Constitution or laws of the State of Arizona.  This Bond and all the 

Series 2008 Bonds are payable solely from amounts received by the 

Corporation under the City Lease and all supplements thereto.  This Bond 

is not a general obligation of the Corporation and no incorporator, 

member, director, officer or agent, as such, past, present or future, of 

the Corporation shall be personally liable for the payment hereof. 

As provided in, and to the extent permitted by the Inden-
ture, or any indenture supplemental thereto, the rights and obliga-
tions of the Corporation and the registered owners of the Series 2008 
Bonds may be modified by the Corporation with the written consent of 
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the registered owners of a majority of the principal amount of the 
Series 2008 Bonds outstanding and/or under certain circumstances the 
insurer of the Series 2008 Bonds as hereinafter identified, provided, 
however, that no such modification shall effect the reduction of, or 
the extension of the stated time of payment of the principal hereof, 
or of the interest hereon, or permit the creation of any lien on the 
trust estate prior to or on a parity with the lien of the Indenture 
(except parity bonds or other obligations issued under the conditions 
set forth in the Indenture) or deprive the registered owner hereof of 
the lien created by the City Lease or the Indenture. 

The City, in the 1999 City Lease, the 2002 City Lease, the 
2003 City Lease, the 2004 City Lease, the 2005 City Lease, the 2006 
City Lease and the City Lease, has covenanted and agreed with the 
registered owners of the Series 2008 Bonds that, so long as any of the 
Series 2008 Bonds remain outstanding and any of the principal and 
interest thereon shall be unpaid or unprovided for, it will not 
further encumber the taxes pledged under the provisions of the 1999 
City Lease, the 2002 City Lease, the 2003 City Lease, the 2004 City 
Lease, the 2005 City Lease, the 2006 City Lease and the City Lease on 
a basis equal to the first lien pledge unless (i) the taxes collected 
in the next preceding fiscal year shall have amounted to at least 
three times, and (ii) the receipts of the excise, sales, transaction 
privilege and franchise taxes imposed by the City pledged for the 1999 
Bonds, the 2002 Bonds, the 2003 Bonds, the 2004 Bonds, the  2005 
Bonds, the 2006 Bonds and the 2008 Bonds collected in the next 
preceding fiscal year shall have amounted to one and one-quarter times 
the highest combined interest and principal requirements for any 
succeeding consecutive 12 months' period for all 1999 Bonds, 2002 
Bonds, 2003 Bonds, 2004 Bonds, 2005 Bonds, 2006 Bonds and 2008 Bonds 
then outstanding and any Additional Bonds or any additional 
obligations of the City (the "Additional Obligations") so proposed to 
be secured by a pledge of these taxes. 

The Series 2008 Bonds maturing before and on July 1, 20__, 
are not subject to redemption prior to maturity.  The Series 2008 
Bonds maturing on or after July 1, 20__, are subject to redemption 
prior to maturity, at the option of the Corporation, in whole at any 
time, or in part on any interest payment date, in any order of matu-
rity and by lot within a maturity, on or after July 1, 20__, at a 
redemption price equal to the principal amount to be redeemed, plus 
interest accrued to the date fixed for redemption, without premium. 

The Series 2008 Bonds maturing on July 1, 20__, are subject 
to mandatory redemption on July 1, in the years and amounts set forth 
below, at a redemption price equal to the principal amount thereof 
plus interest accrued to the date of redemption, as follows: 

Year Principal Amount 

20__ $_____,000 
20__ ______,000 
20__ ______,000 
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A remaining principal amount of $_____,000 of Series 2008 Bonds will 
mature on July 1, 20__. 

Notice of redemption of the Series 2008 Bonds shall be 
mailed by first class mail, postage prepaid, not more than 60 nor less 
than 30 days prior to the date fixed for redemption, to the registered 
owner of each Series 2008 Bond to be redeemed in whole or in part at 
the registered owner's address shown on the Register on the 15th day 
preceding that mailing.  Failure to mail notice to any registered own-
er of Series 2008 Bonds shall not affect the validity of the proceed-
ing for the redemption of Series 2008 Bonds with respect to registered 
owners of other Series 2008 Bonds. 

The Registrar, initially the Trustee, will maintain the 
books of the Corporation for the registration of ownership of each 
Series 2008 Bond as provided in the Indenture. 

This Bond may be transferred on the registration books upon 
delivery hereof to the Registrar at its designated corporate trust 
office, accompanied by a written instrument of transfer in form and 
with guaranty of signature satisfactory to the Registrar, duly exe-
cuted by the registered owner of this Bond, or his or her attorney-in-
fact or legal representative, containing written instructions as to 
the details of the transfer.  No transfer of this Bond shall be 
effective until entered on the registration books. 

In all cases upon the transfer of a Series 2008 Bond, the 
Registrar will enter the transfer of ownership in the registration 
books and will authenticate and deliver, in the name of the transferee 
or transferees, a new fully registered Series 2008 Bond or Series 2008 
Bonds of the denominations of $5,000 of principal amount or any whole 
multiple thereof (except that no Series 2008 Bond shall be issued 
which relates to more than a single principal maturity) for the 
aggregate principal amount which the registered owner is entitled to 
receive at the earliest practicable time in accordance with the provi-
sions of the Indenture. 

The registered owner of one or more Series 2008 Bonds may, 
upon request, and upon the surrender to the Trustee of such Bonds, 
exchange such Series 2008 Bonds for Series 2008 Bonds of other author-
ized denomination of the same maturity, series, and interest rate 
together aggregating the same principal amount as the Series 2008 
Bonds so surrendered. 

The Corporation or the Registrar will charge the registered 
owner of such Series 2008 Bond, for every such transfer or exchange of 
a Series 2008 Bond, an amount sufficient to reimburse them for their 
expenses and any transfer fee, tax or other charge required to be paid 
with respect to such transfer and may require that such charge be paid 
before any such new Series 2008 Bond shall be delivered.  The regis-
tered owner of any Series 2008 Bond will be required to pay any 
expenses incurred in connection with the replacement of a mutilated, 
lost, stolen or destroyed Series 2008 Bond. 
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The Corporation and the Registrar will not be required 
(a) to issue or transfer any Series 2008 Bonds during a period 
beginning with the opening of business on the 15th business day next 
preceding the date of mailing of notice of Series 2008 Bonds to be 
redeemed and ending with the close of business on the day on which the 
applicable notice of redemption is mailed or (b) to transfer any 
Series 2008 Bonds which have been selected or called for redemption in 
whole or in part. 

This Bond shall not be entitled to any security or benefit 
under the Indentures or be valid or become obligatory for any purpose 
until the certificate of authentication hereon shall have been signed 
by the Registrar. 

It is hereby certified and recited that all conditions, 
acts and things required by the Constitution and laws of the State to 
exist, to occur and to be performed precedent to and in the issuance 
of this Bond do exist, have occurred and have been performed.  Neither 
this Bond nor the series of Bonds of which this is one is a general 
obligation of the Corporation or the City, but is payable solely from 
the sources and in the manner set forth herein. 

IN WITNESS WHEREOF, the President and the Secretary of the 
Corporation have caused this Bond to be executed in the name of the 
Corporation by the facsimile signature of said President and by the 
facsimile signature of said Secretary, all as of the date written 
above. 

CITY OF AVONDALE MUNICIPAL DEVELOPMENT 
CORPORATION 
 
 
           (Facsimile) ...................................... 
President 

 
ATTEST: 
 
 
         (Facsimile) ................................ 
Secretary 
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CERTIFICATE OF AUTHENTICATION 

This Bond is one of the City of Avondale Municipal Develop-
ment Corporation Excise Tax Revenue Bonds, Series 2008, issued pursu-
ant to the within-mentioned Indenture. 

Date of Authentication:  ....................... 

....................................., 
as Registrar 
 
 
 
 
By.................................... 
  Authorized Signatory 

 
 
 

STATEMENT OF INSURANCE 

[???] 

Financial Security Assurance Inc. ("Financial Security"), New York, 
New York, has delivered its municipal bond insurance policy with 
respect to the scheduled payments due of principal of and interest on 
this Bond to U.S. Bank National Association, Phoenix, Arizona, or its 
successor, as paying agent for the Bonds (the "Paying Agent").  Said 
Policy is on file and available for inspection at the principal office 
of the Paying Agent and a copy thereof may be obtained from Financial 
Security or the Paying Agent. 
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ASSIGNMENT 

For value received, the undersigned hereby sells, assigns 
and transfers unto ...................................... the within 
bond and irrevocably constitutes and appoints ........................ 
attorney to transfer that bond on the books kept for registration 
thereof, with full power of substitution in the premises. 

Dated:.................... 
 
Signature Guaranteed: 
 
 
 
.......................... 
[Insert Proper Legend] 

................................... 
 
 
 
 
 
................................... 
Notice: The assignor's signature 

to this assignment must 
correspond with the name 
as it appears upon the 
face of the within bond in 
every particular, without 
alteration or any change 
whatsoever. 

TRANSFEROR SHALL PAY ALL TRANSFER OR 
GOVERNMENTAL FEES, TAXES OR CHARGES. 

[Insert Appropriate Legend Re:  Abbreviations] 
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* Subject to change.  

PRELIMINARY OFFICIAL STATEMENT DATED JUNE __, 2008 
 

NEW ISSUE – BOOK-ENTRY-ONLY FORM RATINGS:  See “RATINGS” herein. 
 

In the opinion of Bond Counsel, assuming compliance with certain tax covenants, interest on the Series 2008 Bonds will be excluded from gross 
income for federal income tax purposes under existing statutes, regulations, rulings and court decisions.  Interest on the Series 2008 Bonds will not 
be an item of tax preference for purposes of the federal alternative minimum tax imposed on individuals and corporations.  However, see “TAX 
MATTERS” herein for a description of the federal alternative minimum tax on corporations and certain other federal tax consequences of ownership 
of the Series 2008 Bonds.  Bond Counsel is further of the opinion that, assuming interest will be so excludable for federal income tax purposes, the 
interest on the Series 2008 Bonds will be exempt from income taxation under the laws of the State of Arizona.  See also “ORIGINAL ISSUE 
DISCOUNT” and “BOND PREMIUM.” 
 

$16,500,000* 
CITY OF AVONDALE (ARIZONA) 

MUNICIPAL DEVELOPMENT CORPORATION 
EXCISE TAX REVENUE BONDS, 

SERIES 2008 
 

 

Dated:  Date of Initial Delivery Due:  July 1, as shown on inside front cover page 
 

The captioned Excise Tax Revenue Bonds, Series 2008 (the “Series 2008 Bonds”) are being issued by the City of Avondale Municipal Development 
Corporation (the “Corporation”) for the benefit of the City of Avondale, Arizona (the “City”).  The Series 2008 Bonds will be issued for the purpose 
of providing funds to (a) finance a portion of the costs of (i) constructing a reservoir; (ii) constructing improvements to the water system of the City; 
and (iii) constructing street improvements in the City; and (b) pay the costs and expenses related to the issuance of the Series 2008 Bonds including 
premiums for a municipal bond insurance policy and a debt service reserve fund policy or surety bond. 
 

The Series 2008 Bonds will be issued in the form of fully-registered bonds, registered in the name of Cede & Co., as nominee of The Depository 
Trust Company, New York, New York (“DTC”).  DTC will act as the securities depository for the Series 2008 Bonds.  Purchases of the Series 2008 
Bonds initially will be made in book-entry form in the book-entry-only system of DTC only through DTC participants in the amount of $5,000 of 
principal due on a specific maturity date or any integral multiple thereof.  Purchasers will not receive certificates representing their beneficial 
interests in the Series 2008 Bonds.  Payments of principal of and interest on the Series 2008 Bonds will be paid by U.S. Bank National Association 
(the “Trustee”) to DTC for subsequent disbursement to its direct and indirect participants who will, in turn, be responsible for distribution of such 
amounts to the beneficial owners of the Series 2008 Bonds (the “Beneficial Owners”). See APPENDIX G – “BOOK-ENTRY-ONLY SYSTEM.” 
 

The Series 2008 Bonds will mature on the dates and in the amounts and will bear interest at the rates set forth on the inside front cover page of this 
Official Statement.  Interest on the Series 2008 Bonds will accrue from the dated date thereof and will be payable semiannually on each January 1 
and July 1 (each an “Interest Payment Date”) commencing January 1, 2009*, until maturity or prior redemption. 
 

 

See Inside Front Cover for Maturity Schedule 
 

The Series 2008 Bonds will be subject to optional and mandatory redemption prior to their respective maturity dates*.  See “THE SERIES 2008 
BONDS – Redemption Provisions” herein. 
 

The principal of and interest on the Series 2008 Bonds will be payable from rental payments to be paid by the City to the Corporation pursuant to a 
City Lease, dated as of May 1, 1999, as supplemented by a Sixth Supplement to City Lease, to be dated as of ______ 1, 2008*, and as previously 
supplemented by a First Supplement to City Lease, dated as of July 1, 2002; Second Supplement to City Lease, dated as of May 1, 2003; Third 
Supplement to City Lease, dated as of July 1, 2004; Fourth Supplement to City Lease, dated as of September 1, 2005 and Fifth Supplement to City 
Lease, dated as of November 1, 2006 (as so supplemented, the “City Lease”), between the City and the Corporation.  To secure the payment of 
certain of such payments provided for in the City Lease, the City will pledge the Excise Taxes (as such term is defined herein).  Except as described 
herein, this pledge will be a prior and paramount lien on, and a first pledge of, the Excise Taxes on a parity of lien on the Excise Taxes with respect 
to the Corporation’s Excise Tax Revenue Bonds, Series 1999, outstanding in the aggregate principal amount of $3,460,000, Excise Tax Revenue 
Bonds, Series 2002, outstanding in the aggregate principal amount of $9,925,000, Excise Tax Revenue Bonds, Series 2003, outstanding in the 
aggregate principal amount of $9,195,000, Excise Tax Revenue Bonds, Series 2004, outstanding in the aggregate principal amount of $10,580,000, 
Excise Tax Revenue Refunding Bonds, Series 2005, outstanding in the aggregate principal amount of $12,575,000 and Excise Tax Revenue Bonds, 
Series 2006 outstanding in the amount of $18,120,000.  See “SECURITY FOR AND SOURCES OF PAYMENT OF THE SERIES 2008 BONDS.”  
THE SERIES 2008 BONDS WILL BE SPECIAL OBLIGATIONS OF THE CORPORATION PAYABLE SOLELY FROM THE SOURCES 
HEREIN DESCRIBED.  THE SERIES 2008 BONDS WILL NOT BE GENERAL OBLIGATIONS OF THE CORPORATION, THE CITY, THE 
STATE OF ARIZONA OR ANY POLITICAL SUBDIVISION THEREOF, AND THE FULL FAITH AND CREDIT OF THE CORPORATION, 
THE CITY, THE STATE OF ARIZONA OR ANY OTHER POLITICAL SUBDIVISION THEREOF IS NOT PLEDGED FOR THE PAYMENT 
OF THE SERIES 2008 BONDS.  THE CORPORATION HAS NO TAXING POWER. 
 

The scheduled payment of principal of and interest on the Series 2008 Bonds when due will be guaranteed under an insurance policy to be issued 
concurrently with the delivery of the Series 2008 Bonds by _________________________. 
 

[Insurance Logo] 
 

The Series 2008 Bonds are offered when, as and if issued and received by the underwriter identified below (the “Underwriter”), subject to the 
approving opinion of Greenberg Traurig, LLP, Bond Counsel, as to validity and tax exemption.  Certain matters will be passed upon for the City and 
the Corporation by their counsel, Gust Rosenfeld P.L.C.  In addition, certain legal matters will be passed upon for the Underwriter by Squire, Sanders 
& Dempsey L.L.P. It is expected that the Series 2008 Bonds will be available for delivery through the facilities of DTC on or about _______ __, 
2008*. 
 

This cover page contains certain information with respect to the Series 2008 Bonds for convenience of reference only.  It is not a summary of the 
issue of material information with respect to the Series 2008 Bonds.  Investors must read this Official Statement in its entirety to obtain information 
essential to the making of an informed investment decision with respect to the Series 2008 Bonds. 

T
h

is
 P

re
li

m
in

a
ry

 O
ff

ic
ia

l 
S

ta
te

m
en

t 
a

n
d

 t
h

e 
in

fo
rm

a
ti

o
n

 c
o

n
ta

in
ed

 h
er

ei
n

 a
re

 s
u

b
je

ct
 t

o
 c

o
m

p
le

ti
o
n

 o
r 

a
m

en
d

m
en

t.
  

U
n

d
er

 n
o

 c
ir

cu
m

st
a

n
ce

s 
sh

a
ll

 t
h

is
 P

re
li

m
in

a
ry

 O
ff

ic
ia

l 
S

ta
te

m
en

t 
co

n
st

it
u

te
 a

n
 o

ff
er

 t
o

 s
el

l 
o

r 
th

e 
so

li
ci

ta
ti

o
n

 o
f 

a
n

 o
ff

er
 t

o
 b

u
y

, 
n

o
r 

sh
a
ll

 t
h

er
e 

b
e 

a
n

y
 s

a
le

 o
f 

th
es

e 
se

cu
ri

ti
es

 i
n

 a
n

y
 j

u
ri

sd
ic

ti
o

n
 i

n
 w

h
ic

h
 s

u
ch

 o
ff

er
, 

so
li

ci
ta

ti
o

n
 o

r 
sa

le
 w

o
u

ld
 b

e 
u

n
la

w
fu

l 
p

ri
o

r 
to

 r
eg

is
tr

a
ti

o
n

 o
r 

q
u

a
li

fi
ca

ti
o

n
 u

n
d

er
 t

h
e 

se
cu

ri
ti

es
 l

a
w

s 
o

f 
a
n

y
 s

u
ch

 j
u

ri
sd

ic
ti

o
n

. 

DRAFT II 
6/1/08 

ATTACHMENT E



 

 
 
 
 

MATURITY SCHEDULE* 
 
 

Maturity

Date Principal Interest Price or

(July 1) Amount Rate Yield

2009 505,000$  % %

2010 580,000

2011 595,000

2012 615,000

2013 635,000    

2014 655,000    

2015 680,000    

2016 700,000    

2017 730,000    

2018 760,000    

2019 800,000    

2020 840,000    

2021 880,000    

2022 925,000    

2023 970,000    

2024 1,020,000 

2025 1,070,000 

2026 1,120,000 

2027 1,180,000 

2028 1,240,000  
 
 

$_________ ___% Term Bond due July 1, 20__ -- Yield __% 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
  
 
* Subject to change. 

ATTACHMENT E



 

CITY OF AVONDALE, ARIZONA 
 

CITY COUNCIL 
 

Marie Lopez-Rogers, Mayor 
 

Ken Weise Vice Mayor 
Jim Buster, Council Member 

Jim McDonald, Council Member 

Stephanie Karlin, Council Member 
Frank Scott, Council Member 

Dr. Charles Wolf, Council Member 

 

CITY ADMINISTRATIVE OFFICIALS 
 

Charlie McClendon 
City Manager 

 
David Fitzhugh 

Assistant City Manager 
Kevin Artz, CPA 

Finance & Budget Director 

 
Rogene Hill 

Assistant City Manager 
Gust Rosenfeld P.L.C. 

City Attorney 
 
 

MUNICIPAL DEVELOPMENT CORPORATION BOARD 
 

Raymond W. Bedoya 
President 

 
William Luque 

Secretary-Treasurer 
Betty Lynch 

Director 

 
 

BOND COUNSEL 
 

Greenberg Traurig, LLP 
Phoenix, Arizona 

 
 

TRUSTEE, BOND REGISTRAR AND PAYING AGENT 
 

U.S. Bank National Association 
Phoenix, Arizona 

 

UNDERWRITER 
 

Stone & Youngberg LLC 
Phoenix, Arizona 

ATTACHMENT E



 

REGARDING THIS OFFICIAL STATEMENT 
 

No dealer, broker, salesperson or other person has been authorized by the Corporation, the City or the Underwriter to give 
any information or to make any representations other than those contained in this Official Statement, and, if given or 
made, such other information or representations must not be relied upon as having been authorized by the foregoing.  This 
Official Statement does not constitute an offer to sell or the solicitation of an offer to buy nor shall there be any sale of the 
Series 2008 Bonds by any person in any jurisdiction in which it is unlawful for such person to make such offer, solicitation 
or sale. 
 

The information set forth in this Official Statement, which includes the cover page and appendices hereto, has been 
obtained from the City, the Arizona Department of Revenue, the Finance Department and the offices of the Assessor and 
Treasurer of Maricopa County, Arizona and other sources which are considered to be reliable and customarily relied upon 
in the preparation of similar official statements, but such information is not guaranteed as to accuracy or completeness and 
is not to be construed as the promise or guarantee of the Corporation, the City or the Underwriter.  The presentation of 
information, including tables of receipts from taxes and other sources, is intended to show recent historical information 
and is not intended to indicate future or continuing trends in the financial position or other affairs of the City.  All 
information, estimates and assumptions contained herein have been based on past experience and on the latest information 
available and are believed to be reliable, but no representations are made that such information, estimates and assumptions 
are correct, will continue, will be realized or will be repeated in the future.  To the extent that any statements made in this 
Official Statement involve matters of forecasts, projections, opinions, assumptions or estimates, whether or not expressly 
stated to be such, they are made as such and not as representations of fact or certainty, and no representation is made that 
any of these statements have been or will be realized. Information other than that obtained from official records of the City 
has been identified by source and has not been independently confirmed or verified by the Corporation, the City or the 
Underwriter and its accuracy cannot be guaranteed.  All forecasts, projections, opinions or estimates are “forward looking 
statements” that must be read with an abundance of caution and which may not be realized or may not occur in the future.  
The information and forward looking statements herein are subject to change without notice, and neither the delivery of 
this Official Statement nor any sale made hereunder shall, under any circumstances, create any implication that there has 
been no change in the affairs of the City or any of the other parties or matters described herein since the date hereof. 
 

The Underwriter has provided the following sentence for inclusion in this Official Statement: The Underwriter has 
reviewed the information in this Official Statement in accordance with, and as part of, its responsibilities to investors 
under federal securities laws as applied to the facts and circumstances of this transaction, but the Underwriter does not 
guarantee the accuracy or completeness of such information. 
 

The Series 2008 Bonds will not be registered under the Securities Act of 1933, as amended, or any state securities law, and 
will not be listed on any stock or other securities exchange in reliance upon certain exemptions.  Neither the Securities and 
Exchange Commission nor any other federal, state or other governmental entity or agency will have passed upon the 
merits of the Series 2008 Bonds, the accuracy or adequacy of this Official Statement or approved the Series 2008 Bonds 
for sale. 
 

As the “obligated person” with respect to the Series 2008 Bonds, the City has undertaken to provide continuing disclosure 
as described in this Official Statement under “CONTINUING DISCLOSURE” and in APPENDIX F – “FORM OF 
CONTINUING DISCLOSURE UNDERTAKING,” all pursuant to Rule 15c2-12 of the Securities and Exchange 
Commission. 
 

IN CONNECTION WITH THIS OFFERING, THE UNDERWRITER MAY OVERALLOT OR EFFECT 
TRANSACTIONS, THAT STABILIZE OR MAINTAIN THE MARKET PRICE OF THE SERIES 2008 BONDS 
OFFERED HEREBY AT A LEVEL ABOVE THAT WHICH MIGHT OTHERWISE PREVAIL IN THE OPEN 
MARKET.  SUCH STABILIZING, IF COMMENCED, MAY BE DISCONTINUED AT ANY TIME.  THE 
UNDERWRITER MAY OFFER AND SELL THE SERIES 2008 BONDS TO CERTAIN DEALERS, INSTITUTIONAL 
INVESTORS AND OTHERS AT PRICES LOWER THAN THE PUBLIC OFFERING PRICES STATED ON THE 
INSIDE FRONT COVER PAGE HEREOF AND SUCH PUBLIC OFFERING PRICES MAY BE CHANGED FROM 
TIME TO TIME BY THE UNDERWRITER. 
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OFFICIAL STATEMENT 
 

$16,500,000* 
CITY OF AVONDALE (ARIZONA) 

MUNICIPAL DEVELOPMENT CORPORATION 
EXCISE TAX REVENUE BONDS, 

SERIES 2008 
 
 

INTRODUCTORY STATEMENT 
 
This Official Statement, which includes the cover page and the appendices attached hereto, has been prepared on 
behalf of the City of Avondale Municipal Development Corporation, a nonprofit corporation incorporated under the 
laws of the State of Arizona (the “Corporation”), in connection with the original issuance and sale by the 
Corporation of $16,500,000* principal amount of Excise Tax Revenue Bonds, Series 2008 (the “Series 2008 
Bonds”).  Certain information concerning the authorization, purpose, terms, conditions of sale and sources of 
payment of and security for the Series 2008 Bonds is stated in this Official Statement. 
 
All financial and other information in this Official Statement has been provided to the Corporation by the City of 
Avondale, Arizona (the “City”), from its records, except for information expressly attributed to other sources.  The 
City, under the terms of the Sixth Supplement to City Lease, to be dated as of _____ 1, 2008* (the “Series 2008 City 
Lease”), between the City and the Corporation, will warrant to the Corporation that all material in this Official 
Statement which relates to the City contains no material misrepresentation of fact and does not omit any statement 
of fact which, in light of the circumstances under which this Official Statement is made, could be misleading.  The 
presentation of information, including tables of receipts from taxes and other sources, is intended to show recent 
historic information, and is not intended to indicate future or continuing trends in the financial position or other 
affairs of the City. No representation is made that past experience, as is shown herein, will necessarily continue or 
be repeated in the future. 
 
Reference to provisions of State of Arizona law, whether codified in the Arizona Revised Statutes or uncodified, or 
of the State of Arizona Constitution, are references to those current provisions. Those provisions may be amended, 
repealed or supplemented. 
 
As used in this Official Statement “debt service” means principal of and interest on the obligations and reference to, 
“County” means Maricopa County, Arizona, and “State” or “Arizona” means the State of Arizona. 
 
For definitions of certain words used in this Official Statement, unless otherwise indicated, see APPENDIX D – 
“SUMMARY OF CERTAIN PROVISIONS OF LEGAL DOCUMENTS - DEFINITIONS OF CERTAIN TERMS” 
herein. 
 
Neither this Official Statement nor any statement that may have been made orally or in writing in connection 
herewith is to be considered as part of a contract with the original purchasers or subsequent owners or beneficial 
owners of the Series 2008 Bonds. 
 
 
 
 
 
 
 
 
  
 
* Subject to change. 
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THE SERIES 2008 BONDS 
 
Authorization and Purpose 
 
The Series 2008 Bonds are being issued by the Corporation under the terms of a Trust Indenture, dated as of May 1, 
1999, as supplemented by a Series 2008 Supplemental Trust Indenture, to be dated as of ________ 1, 2008*, as 
previously supplemented by a Series 2002 Supplemental Trust Indenture, dated as of July 1, 2002, a Series 2003 
Supplemental Trust Indenture, dated as of May 1, 2003, a Series 2004 Supplemental Trust Indenture, dated as of 
July 1, 2004, a Series 2005 Supplemental Trust Indenture, dated as of September 1, 2005 and a Series 2006 
Supplemental Trust Indenture, to be dated as of November 1, 2006 (as so supplemented, the “Indenture”), between 
the Corporation and U.S. Bank National Association, as trustee (the “Trustee”), for the purpose of providing funds 
to (a) finance a portion of the costs of (i) constructing a reservoir; (ii) constructing improvements to the water 
system of the City; and (iii) constructing street improvements in the City; and (b) pay the costs and expenses related 
to the issuance of the Series 2008 Bonds including premiums for a municipal bond insurance policy and a debt 
service reserve fund policy or surety bond.  See “THE PROJECTS” and “SOURCES AND USES OF FUNDS” 
herein. 
 
General Description 
 
The Series 2008 Bonds will be dated as of the date of initial delivery, will bear interest from their date at the rates 
per annum set forth on the inside front cover page of this Official Statement, payable semiannually on January 1 and 
July 1 of each year (each an “Interest Payment Date”), commencing on January 1, 2009*, and will mature on the 
dates and in the amounts set forth on the inside front cover page of this Official Statement. 
 
The Series 2008 Bonds will initially be issued as registered only in the name of Cede & Co., the nominee of The 
Depository Trust Company, New York, New York (“DTC”), under the book-entry-only system described in 
APPENDIX G (the “Book-Entry-Only System”).  Beneficial ownership interests in the Series 2008 Bonds may be 
purchased through direct and indirect participants of DTC in amounts of $5,000 of principal due on a specified 
maturity date or integral multiples thereof.  If and to the extent that the Corporation fails to make payment or 
provision for payment of interest on any of the Series 2008 Bonds on any Interest Payment Date, that interest will 
cease to be payable as of the applicable Regular Record Date, and, when moneys become available for payment of 
that interest, the Trustee will, pursuant to the Indenture, establish a Special Record Date for the payment of that 
interest which will not be not more than fifteen (15) nor fewer than ten (10) days prior to the date of the proposed 
payment and will cause notice of the proposed payment and of the Special Record Date to be provided to DTC not 
fewer than ten (10) days prior to the Special Record Date and, thereafter, the interest will be payable to DTC at the 
close of business on the Special Record Date.  See APPENDIX G – “BOOK-ENTRY-ONLY SYSTEM.” 
 
Redemption Provisions* 
 
Optional Redemption.  The Series 2008 Bonds maturing before and on July 1, 20__ will not be subject to 
redemption prior to maturity.  The Series 2008 Bonds maturing on and after July 1, 20__ will be subject to 
redemption prior to maturity, at the option of the Corporation, in whole at any time, or in part on any Interest 
Payment Date, in any order of maturity and by lot within a maturity on or after July 1, 20__, at a redemption price 
equal to the principal amount to be redeemed plus accrued interest to the date fixed for redemption without 
premium. 
 
 
 
 
 
 
 
 
  
 
* Subject to change. 
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Mandatory Redemption. The Series 2008 Bonds maturing on July 1, 20__ will be subject to mandatory redemption 
and will be redeemed on July 1 of the respective years set forth below (the “Retirement Dates”) and in the amounts 
set forth below (the “Redemption Requirements”), by payment of a redemption price of the principal amount of such 
Series 2008 Bonds called for redemption plus the interest accrued to the date fixed for redemption, but without 
premium, as follows: 
 

Redemption  Principal 
Dates  Amount 

   
July 1, 20__  $ ___________  
July 1, 20__   ___________  
July 1, 20__   ___________ (maturity) 

 
At the option of the Corporation, as directed by the City, whenever Series 2008 Bonds maturing on July 1, 20__, are 
purchased, redeemed (other than pursuant to the foregoing scheduled Redemption Requirement) or delivered by the 
City or the Corporation to the Trustee for cancellation, the principal amount of such Series 2008 Bonds so retired 
will satisfy and be credited against the Redemption Requirement relating to such Series 2008 Bonds in such manner 
as the City determines; provided, however, that following such reduction each Redemption Requirement is an 
integral multiple of $5,000.  Such option must be exercised on or before the 45th day preceding the applicable 
Retirement Date, by furnishing the Trustee a certificate setting forth the extent of the credit to be applied with 
respect to the then current Redemption Requirement.  If the certificate is not timely furnished, the Redemption 
Requirement will not be reduced. 
 
Notice of Redemption.  Not more than 45 nor less than 30 days before any redemption date, the Trustee will cause a 
notice of any such redemption to be provided to DTC.  See APPENDIX G - “BOOK-ENTRY-ONLY SYSTEM.” 
 
 

SECURITY FOR AND SOURCES OF PAYMENT OF THE SERIES 2008 BONDS 
 
General 
 
The Series 2008 Bonds together with (i) the Corporation’s Excise Tax Revenue Bonds, Series 2006 (the “2006 
Bonds”) outstanding in the aggregate principal amount of $18,120,000, (ii) the Corporation’s Excise Tax Revenue 
Bonds, Series 2005 (the “2005 Bonds”) outstanding in the aggregate principal amount of $12,575,000, (iii) the 
Corporation’s Excise Tax Revenue Bonds, Series 2004 (the “2004 Bonds”) outstanding in the aggregate principal 
amount of $10,580,000, (iv) the Corporation’s Excise Tax Revenue Bonds, Series 2003 (the “2003 Bonds”) 
outstanding in the aggregate principal amount of $9,195,000, (v) the Corporation’s Excise Tax Revenue Bonds, 
Series 2002 (the “2002 Bonds”) outstanding in the aggregate principal amount of $9,925,000, (vi) the Corporation’s 
Excise Tax Revenue Bonds, Series 1999 (the “1999 Bonds”) outstanding in the aggregate principal amount of 
$3,460,000 and (vii) additional bonds as may be subsequently issued on a parity therewith (the “Additional Bonds” 
and, together with the 1999 Bonds, the 2002 Bonds, the 2003 Bonds, the 2004 Bonds, the 2005 Bonds, the 2006 
Bonds and the Series 2008 Bonds, the “Bonds”) will be special obligations of the Corporation and the Bond Service 
Charges thereon will be payable solely from the Revenues under the Indenture; provided, that payment of Bond 
Service Charges on any series of Additional Bonds may be otherwise secured and protected from sources or by 
property or instruments not applicable to the Series 2008 Bonds and any one or more series of Additional Bonds.  
Notwithstanding anything to the contrary in the Bond Resolution, the Series 2008 Bonds or the Indenture, the Series 
2008 Bonds do not and shall not represent or constitute a debt or pledge of the faith and credit of the Corporation 
or the taxing power of the City (except with respect to the Excise Taxes as described herein) or of the State or of any 
political subdivision, municipality or other local agency thereof. 
 
Prior to the delivery of the Series 2008 Bonds, the City and the Corporation will enter into a Sixth Supplement to 
Ground Lease, to be dated as of _____ 1, 2008* (the “Series 2008 Ground Lease”), pursuant to which the City will 
lease certain real property and extend the lease of certain real property which was the subject of the hereinafter-
  
 
* Subject to change. 
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described 1999 City Lease, 2002 City Lease, 2003 City Lease, 2004 City Lease, 2005 City Lease and 2006 City 
Lease to the Corporation and lease certain other real property to the Corporation (collectively, the “Real Property”) 
presently owned by the City.  The Real Property will then be leased to the City by the Corporation pursuant to the 
Series 2008 City Lease, which will also be entered into prior to the delivery of the Series 2008 Bonds.  Under the 
terms of the Series 2008 City Lease, the rental payments required to be paid by the City in renting the Real Property 
will be paid to the Trustee, as assignee of the Corporation, during the term of the Series 2008 Bonds. 
 
In the Series 2008 City Lease, the City will agree to pay to the Corporation monthly rental payments which will be 
sufficient to meet the principal, premium, if any, and interest requirements on the Series 2008 Bonds and any 
amounts required to reimburse [Insurance Company] for payments made by [Insurance Company] under the below-
described Series 2008 Reserve Policy or any other money owed under the Series 2008 City Lease with respect 
thereto.  The City has agreed in the Series 2008 City Lease that it will pay all taxes, charges and expenses imposed 
upon the Corporation and its property, operations or income with respect to the Real Property, making the rental 
payments under the Series 2008 City Lease a net return to the Corporation.  The City will pledge for the payment of 
certain rental payments under the Series 2008 City Lease, including the payments for Bond Service Charges and to 
[Insurance Company]  under the Series 2008 City Lease with respect to the Series 2008 Reserve Policy, all excise, 
transaction privilege, franchise and income taxes which it now collects, which it may collect in the future, or which 
are allocated or apportioned to the City by the State or any political subdivision thereof, or by any other 
governmental unit or agency, except the City’s share of any excise or franchise taxes which by State law, rule or 
regulation must be expended for other purposes, such as the motor vehicle fuel tax (collectively, the “Excise Taxes” 
and, separately, excise taxes, transaction privilege (sales) taxes and income taxes imposed by the State or any 
agency thereof and returned, allocated or apportioned to the City, except the City’s share of any such taxes which by 
State law, rule or regulation must be expended for other purposes such as motor vehicle fuel taxes collectively, the 
“State Shared Revenues”).   
 
Covenants 
 
The City intends that this pledge will be a first lien upon such amounts of the Excise Taxes, except for the prior 
claim upon the State Shared Revenues in favor of the Series 1998 G.O. Bonds, which are currently outstanding in an 
aggregate principal amount of $3,410,000 and the Series 1998 W/S Bonds, which are currently outstanding in an 
aggregate principal amount of $1,320,000, and that such pledge and lien will be on a parity with the pledge and lien 
granted by the City to the Corporation in the City Lease, dated as of May 1, 1999 (the “1999 City Lease”), between 
the Corporation and the City, which 1999 City Lease secures the payment of the 1999 Bonds, the First Supplement 
to City Lease, dated as of July 1, 2002 (the “2002 City Lease”), between the Corporation and the City, which 2002 
City Lease secures the payment of the 2002 Bonds, the Second Supplement to City Lease, dated as of May 1, 2003 
(the “2003 City Lease”), between the Corporation and the City, which 2003 City Lease secures the payment of the 
2003 Bonds, the Third Supplement to City Lease, dated as of July 1, 2004 (the “2004 City Lease”), between the 
Corporation and the City, which 2004 City Lease secures the payment of the 2004 Bonds, the Fourth Supplement to 
City Lease, dated as of September 1, 2005 (the “2005 City Lease”), between the Corporation and the City, which 
2005 City Lease secures the payment of the 2005 Bonds and the Fifth Supplement to the City Lease, dated as of 
November 1, 2006 (the “2006 City Lease”), between the Corporation and the City, which 2006 City Lease secures 
the payments of the 2006 Bonds.  The 1999 City Lease, the 2002 City Lease, the 2003 City Lease, the 2004 City 
Lease, the 2005 City Lease, the Series 2006 City Lease and the Series 2008 City Lease are collectively referred to 
herein as the “City Leases.”  The City may use the Excise Taxes for any other lawful purpose but only to the extent 
that, taking into account the reasonably anticipated receipts during the coming month, the Excise Taxes will not be 
reduced to such a level that the City will be unable to make the monthly rental payment. 
 
The Series 2008 Bonds and the payments under the Series 2008 City Lease do not constitute general obligations of 
the City, nor shall the City be liable for the payment of the principal of and interest on the Series 2008 Bonds from 
ad valorem taxes. 
 
Reserve Fund 
 
The Indenture establishes a Reserve Fund for payment of principal of and interest on the Bonds and requires that the 
Reserve Fund be maintained at the Reserve Requirement.  The Reserve Fund may be funded with either cash or 
surety bonds or debt service policies meeting the requirements of the Indenture.  The Reserve Fund currently 
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contains the Reserve Policy, the Series 2002 Reserve Policy, the Series 2003 Reserve Policy, the Series 2004 Surety 
Bond, the Series 2005 Reserve Policy and the Series 2006 Reserve Policy and will include the Series 2008 Reserve 
Policy as described under the heading “DEBT SERVICE RESRVE FUND INSURANCE POLICY.” 
 
 
Covenant as to Excise Taxes 
 
In the Series 2008 City Lease, the City has further covenanted that the Excise Taxes which it presently imposes will 
be retained and maintained so that the amounts received from the Excise Taxes, after deducting therefrom principal 
and interest due pursuant to the Series 1998 G.O. Bonds and the Series 1998 W/S Bonds in the next preceding fiscal 
year, all within and for the next preceding fiscal year, will be equal to at least two (2) times the total of rental 
payments payable pursuant to debt service payment provisions of the City Leases in any current fiscal year of the 
City.  The City further covenants and agrees that if at any time the receipts from the portion of the Excise Taxes 
composed of amounts imposed by the City all within and for the next preceding year shall not be equal to at least 
one and twenty-five hundredths (1.25) times the rental payments pursuant to such provisions of the City Leases in 
any current fiscal year, to the extent permitted by law, the City will impose new exactions of the type of the 
components of such portion of the Excise Taxes which shall be part of the Excise Taxes or increase the rates for the 
components of such portion of the Excise Taxes currently imposed in order that (i) the current receipts of the Excise 
Taxes, after deducting therefrom principal and interest due pursuant to the Series 1998 G.O. Bonds and the Series 
1998 W/S Bonds in the next preceding fiscal year, will be sufficient to pay all current rental payments pursuant to 
the Series 2008 City Lease and (ii) such amounts will be reasonably calculated to attain the level as required by the 
immediately preceding sentence. 
 
Additional Excise Tax Obligations of the City 
 
In the Series 2008 City Lease, the City agrees with the Owners of the Series 2008 Bonds, that so long as any of the 
Series 2008 Bonds remain Outstanding and the principal and interest thereon shall be unpaid or unprovided for, the 
City will not further encumber the Excise Taxes on a basis equal to the first lien pledge contained therein unless (i) 
the amounts of the Excise Taxes collected in the next preceding fiscal year, after deducting therefrom principal and 
interest due pursuant to the Series 1998 G.O. Bonds and the Series 1998 W/S Bonds in the next preceding fiscal 
year, shall have amounted to at least three (3) times and (ii) the receipts from the portion of the Excise Taxes 
composed of amounts imposed by the City all within and for the next preceding fiscal year shall have amounted to at 
least one and twenty-five hundredths (1.25) times the highest combined interest and principal requirements for any 
succeeding twelve (12) months’ period for all of the Bonds then outstanding and any obligations proposed to be 
issued on a parity of lien therewith which may include any Additional Bonds proposed to be secured by a pledge of 
the Excise Taxes.  For purposes of this paragraph, any variable rate indebtedness shall be assumed to bear interest at 
the maximum permissible rate. 
 
Additional encumbrances of Excise Taxes by the City may occur either in connection with the issuance of 
Additional Bonds by the Corporation under the Indenture, or in connection with other separate transactions or 
financings undertaken to the City without the Corporation. 
 
Additional Bonds of the Corporation 
 
The Corporation may issue Additional Bonds from time to time for any purpose permitted in the Indenture.  Those 
Additional Bonds shall be on a parity with any Bonds now or hereafter issued and Outstanding, including the Series 
2008 Bonds, as to the assignment to the Trustee of the Corporation’s right, title and interest in the City Leases and 
moneys in the accounts of the funds created in the Indenture. 
 
The issuance of such Additional Bonds under the Indenture is subject to the following specific conditions which are 
conditions precedent to the issuance of such Additional Bonds: 
 

(a) such Additional Bonds shall have been authorized to finance or refinance the lease, to finance or 
refinance the acquisition of property or to finance or refinance the construction of other facilities 
upon the request of the City for governmental, civic and community purposes, or for refinancing or 
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refunding of Bonds and the issuance thereof as shall have been determined and declared by the 
Corporation, by appropriate resolution, to be necessary for that purpose; 

 
(b) the Corporation shall be in compliance with all covenants and undertakings set forth in the City 

Leases and in the Indenture, as either or both may have been supplemented; 
 

(c) the resolution authorizing issuance of such Additional Bonds shall require that the proceeds of the 
sale thereof shall be applied solely for one or more of the purposes set forth in (a) above and 
expenses and costs incidental thereto, including costs and expenses incident to the issuance and sale 
of such Additional Bonds and the costs of any premium relating to insurance on the Additional 
Bonds or on any Reserve Fund Surety therefor, and, if desired, interest on said Additional Bonds 
during the actual period of any acquisition and construction of such facilities, and for a reasonable 
period of time thereafter; 

 
(d) the conditions set forth in the City Leases shall then be satisfied; and 

 
(e) before the Trustee shall authenticate and deliver any Additional Bonds, the following items shall 

have been received by the Trustee: (1) original executed counterparts of any amendments or 
supplements to the City Leases and the Indenture entered into in connection with the issuance of the 
Additional Bonds, which are necessary or advisable, in the opinion of nationally recognized bond 
counsel, to provide that the Additional Bonds will be issued in compliance with the provisions of the 
Indenture; (2) a copy of the Bond Resolution, certified by the President or the Secretary (3) a 
request and authorization to the Trustee on behalf of the Corporation, signed by the President or the 
Secretary, to authenticate and deliver the Additional Bonds to, or on the order of, the original 
purchaser thereof upon payment to the Trustee of the amount specified therein, including without 
limitation, any accrued interest and any reserve requirement, which amount shall be deposited as 
provided in the applicable Bond Resolution or Supplemental Indenture; (4) the written opinion of 
counsel, who may be counsel for the Corporation or the City, reasonably satisfactory to the Trustee, 
to the effect that: (i) the documents submitted to the Trustee in connection with the request then 
being made comply with the requirements of the Indenture; (ii) the issuance of the Additional Bonds 
has been duly authorized; and (iii) all conditions precedent to the delivery of the Additional Bonds 
have been fulfilled; and (5) a written opinion of nationally recognized bond counsel (who also may 
be the counsel to which reference is made in paragraph 4 above), to the effect that: (i) when 
executed for and in the name and on behalf of the Corporation and when authenticated and delivered 
by the Trustee, those Additional Bonds will be valid and legal special obligations of the Corporation 
in accordance with their terms and will be secured under the Indenture equally and, except as 
otherwise provided in the Indenture and in the Supplemental Indenture authorizing such Additional 
Bonds, on a parity with all other Bonds of any series at the time Outstanding under the Indenture as 
to the assignment to the Trustee of the Corporation’s right, title and interest in the Ground Lease, 
dated as of May 1, 1999 (the “1999 Ground Lease”), between the Corporation and the City, as 
supplemented by the Series 2008 Ground Lease and as previously supplemented by a First 
Supplement to Ground Lease, dated as of July 1, 2002 (the “2002 Ground Lease”), a Second 
Supplement to Ground Lease, dates as of May 1, 2003 (the “2003 Ground Lease”), a Third 
Supplement to Ground Lease, dated as of July 1, 2004 (the “2004 Ground Lease”), a Fourth 
Supplement to Ground Lease, dated as of September 1, 2005 (the “2005 Ground Lease”) and a Fifth 
Supplement to Ground Lease, dated as of November 1, 2006 (the “2006 Ground Lease”) and 
moneys in the accounts of the funds created by the Indenture (except as otherwise provided in the 
Indenture) and the moneys and investments therein to provide for payment of Bond Service Charges 
on the Bonds; and (ii) the issuance of the Additional Bonds will not result in the interest on the 
Bonds Outstanding immediately prior to that issuance becoming subject to federal income taxation. 

 
 

SERIES 2008 BOND INSURANCE 
 

[To Come] 
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DEBT SERVICE RESERVE FUND INSURANCE POLICY 
 
The premium for the Series 2008 Reserve Policy is to be fully paid at or prior to the issuance and delivery of the 
Series 2008 Bonds by the Corporation from proceeds of the sale of the Series 2008 Bonds.  In the event there is 
insufficient money in the Reserve Fund available for the payment of principal of and interest on the Series 2008 
Bonds, the Trustee will ascertain the necessity for a claim upon the Series 2008 Reserve Policy and provide notice to 
____ in accordance with the terms of the Series 2008 Reserve Policy at least five business days prior to each date 
upon which interest or principal is due on the Series 2008 Bonds. 
 
In the event the amount on deposit, or credited to the Reserve Fund, exceeds the amount of the Series 2008 Reserve 
Policy, any draw on the Series 2008 Reserve Policy will be made only after all the funds in the Reserve Fund have 
been expended.  In the event that the amount on deposit in, or credited to, the Reserve Fund, in addition to the 
amount available under the Series 2008 Reserve Policy, includes amounts available under a letter of credit, 
insurance policy, surety bond or other such funding instrument (the “Additional Funding Instrument”), draws on the 
Series 2008 Reserve Policy and the Additional Funding Instrument shall be made on a pro rata basis to fund the 
insufficiency.  The Indenture provides that the Reserve Fund will be replenished in the following priority: (i) 
principal and interest on the Series 2008 Reserve Policy and on the Additional Funding Instrument shall be paid 
from first available Revenues on a pro rata basis; (ii) after all such amounts are paid in full, amounts necessary to 
fund the Reserve Fund to the required level, after taking into account the amounts available under the Series 2008 
Reserve Policy and the Additional Funding Instrument shall be deposited from next available Revenues. 
 
 

SOURCES AND USES OF FUNDS 
 
 

Sources of Funds 
   
Principal Amount of the Series 2008 Bonds  $16,500,000.00* 
Net Original Issue Premium   

   
 Total Sources of Funds  $ 

   
   

Uses 
   
Deposit to the Acquisition and Construction Fund  $ 
Costs of Issuance (a)   

   
 Total Uses of Funds  $ 

 
  
 
* Subject to change. 
 
(a) Includes premiums for the Series 2008 Bond Policy and the Series 2008 Reserve Policy and Underwriter’s 

compensation. 
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THE PROJECTS 
 

  Estimated Cost 

   
Water Projects   $  
   
Reservoir   $  
   
Street Projects   $  

   
TOTAL   $  

 
 
None of the Projects, any revenues derived therefrom, or any real property related thereto will constitute security for 
the Series 2008 Bonds. 
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ESTIMATED DEBT SERVICE REQUIREMENTS* 
 
The following schedule sets forth the estimated amounts required to pay annual debt service on the Series 2008 
Bonds and the amounts required to pay annual debt service on the outstanding 1999 Bonds, 2002 Bonds, 2003 
Bonds, 2004 Bonds, 2005 Bonds and 2006 Bonds. 
 

TABLE 1 
 
Schedule of Estimated Debt Service Requirements (a) 
City of Avondale Municipal Development Corporation 
 

Combined

Estimated

Actual and Total

Fiscal Projected Bonds Outstanding The Series 2008 Bonds Annual Projected

Year Net Pledged Estimated Debt Service Fiscal Year 

(July 1) Excise Taxes (b) Principal Interest Principal* Interest (c) Requirements* Coverage*  (d)

2006/07 $62,885,347

2007/08 57,810,391 4,390,000$    2,572,130$  6,962,130$  9.03x

2008/09 4,615,000 2,427,883 505,000$       796,467$  8,344,349    6.93x

2009/10 4,795,000 2,251,970 580,000 720,050 8,347,020    6.93x

2010/11 4,835,000 2,075,265 595,000 702,650 8,207,915    

2011/12 4,585,000      1,894,454    615,000 684,800 7,779,254    

2012/13 4,645,000      1,729,016    635,000         664,813 7,673,829    

2013/14 4,330,000      1,557,804    655,000         644,175 7,186,979    

2014/15 4,475,000      1,386,976    680,000         621,250 7,163,226    

2015/16 3,805,000      1,207,366    700,000         597,450 6,309,816    

2016/17 3,940,000      1,052,991    730,000         569,450 6,292,441    

2017/18 4,110,000      885,160       760,000         540,250 6,295,410    

2018/19 4,315,000      714,085       800,000         502,250 6,331,335    

2019/20 3,535,000      528,985       840,000         462,250 5,366,235    

2020/21 1,100,000      374,000       880,000         420,250 2,774,250    

2021/22 1,155,000      319,000       925,000         376,250 2,775,250    

2022/23 1,210,000      261,250       970,000         330,000 2,771,250    

2023/24 1,275,000      200,750       1,020,000      281,500 2,777,250    

2024/25 1,335,000      137,000       1,070,000      230,500 2,772,500    

2025/26 1,405,000      70,250         1,120,000      177,000 2,772,250    

2026/27 1,180,000      121,000 1,301,000    

2027/28 1,240,000      62,000 1,302,000    

63,855,000$  16,500,000$  

(e)

 
 
  
 
* Subject to change. 
 
(a) Prepared by the Underwriter. 
 
(b) Actual 2006/07 Excise Taxes ($62,885,347) and projected 2007/08 Excise Taxes ($57,810,391) are provided 

by the Finance Department of the City and, for each year, are net of the maximum annual debt service for the 
Series 1998 G.O. Bonds and the Series 1998 W/S Bonds ($565,000).  The amount of Excise Taxes used to 
calculate the coverage for the fiscal year 2007/08 estimated debt service is the actual amount for fiscal year 
2006/07.  The amount of Excise Taxes used to calculate the coverage for the fiscal years 2008/09 and 
2009/10 estimated debt service is the projected amount for fiscal year 2007/08.  See “EXCISE TAXES – State 
Shared Revenues” and TABLE 4.  The projected amount involves “forward looking statements” which may 
not be realized and must be considered with an abundance of caution. 
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(c) Interest is estimated at 4.67%. 
 
(d) The projected amounts as well as the related calculations of coverage involve “forward looking statements” 

which may not be realized and must be considered with an abundance of caution.  See “THE SERIES 2008 
BONDS – Covenant as to Excise Taxes” for a discussion about the coverage required for the Series 2008 
Bonds. 

 
(e) The first interest payment is due on January 1, 2009*.  Thereafter, interest on the Series 2008 Bonds will be 

payable semiannually on July 1 and January 1 until maturity or prior redemption. 
 
  
 
* Subject to change. 
 
 

EXCISE TAXES 
 
The Excise Taxes pledged to payment of debt service on the Series 2008 Bonds include the City’s revenues from 
transaction privilege (sales) taxes, State Shared Revenues (composed of State shared sales taxes and State revenue 
sharing), franchise fees, permits and fees and fines and forfeitures.  The major categories of such revenues are 
discussed more fully below. 
 
City Transaction Privilege (Sales) Taxes.  The City’s transaction privilege (sales) tax is levied by the City upon 
persons on account of their business activities within the City.  Transaction privilege (sales) tax revenues are 
collected by the City on a monthly basis.  The amount of taxes due are calculated by applying the tax rate against the 
gross proceeds of sales or gross income derived from the business activities transacted within the City shown in the 
table below. 
 

TABLE 2A 
 

CITY OF AVONDALE, ARIZONA 
TRANSACTION PRIVILEGE (SALES) TAX RATES BY CATEGORY 

 
Category  Rate (a) 

   
Utilities  2.5% 
Telecommunications  2.5 
Publishing  2.5 
Printing  2.5 
Advertising  2.5 
Contracting  2.5 
Retail Sales (b)  2.5 
Restaurants and Bars  2.5 
Hotel/Motel (c)  2.5 
Amusements  2.5 
Rentals  2.5 
Mining  1.0 
Transportation  2.5 
Use Tax  1.5 

 
  
 
(a) Currently, the City levies a 2.5% transaction privilege (sales) tax (except for mining activities and use taxes) 

which is included as Excise Taxes pledged as security for the payments made pursuant to the Series 2008 
City Lease.  Included within the 2.5% transaction privilege (sales) tax is a 0.5% increase which was 
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approved by voters on May 15, 2001 and a 0.5% increase which was approved by voters on September 9, 
2003.   

 
(b) The City only levies a 1.5% transaction privilege (sales) tax on single purchase items over $5,000.  The City 

Council has placed a question on the November4, 2008 ballot to remove this provision.  
 
(c) The City levies an additional 2.0% transient lodging tax on any hotel, motel, apartment or individual 

charging for lodging space to any person for less than thirty (30) consecutive days.  Currently there are no 
significant collections from the transient occupancy (bed) tax because of the limited number of hotel/motel 
rooms in the City. 

 
Pursuant to the City’s Charter, increases in the rate of transaction privilege (sales) tax are subject to voter 

approval.  Further, initiative measures are circulated from time to time seeking to place on the ballot changes in 

legislative actions of the Mayor and Council of the City which would repeal or modify the City’s transaction 

privilege (sales) taxes.  The City cannot predict if any such initiative measures will ever actually be submitted to 

the electors, what form the measures might take or the outcome of any such election. 

 
The following table shows the amounts of the City’s unrestricted transaction privilege (sales) tax collections by 
industry classification for fiscal years 2002/03 through and including 2006/07 and projected figures for fiscal year 
2007/08: 
 

TABLE 2B 
 

CITY OF AVONDALE, ARIZONA 
TRANSACTION PRIVILEGE (SALES) TAX COLLECTIONS 

BY INDUSTRY CLASSIFICATION 
 

Audited Projected

Industry Classification 2002/03 2003/04 2004/05 2005/06 2006/07 2007/08 (a)

Construction 4,577,022$   5,757,895$     9,312,060$     8,063,388$     7,793,279$     4,994,338$     

Manufacturing 1,234            3,170              1,631              176                 1,736              275                 

Amusements 336,106        492,947          842,547          879,782          908,117          884,769          

Trans., Comm. & Util. 621,462        930,807          1,359,188       1,665,138       1,894,960       2,132,618       

Retail 8,515,108     12,937,616     19,327,000     23,423,679     25,441,726     23,497,126     

Restaurants and Bars 673,745        1,179,206       1,851,744       2,306,240       2,438,606       2,532,485       

Real Property 717,559        967,966          1,535,600       1,949,375       2,519,988       2,872,294       

Equipment 311,738        350,183          547,377          607,449          596,489          453,622          

Printing and Advertising 104,321        115,656          156,785          149,840          141,642          99,065            

Others 106,626        140,119          1,021,675       282,895          883,281          618,372          

15,964,921$ 22,875,565$   35,955,607$   39,327,962$   42,619,823$   38,084,963$   

(b)

 
 
  
 
(a) These amounts involve “forward looking statements” which may not be realized and must be considered 

with an abundance of caution.  Actual results may vary significantly when realized. 
 
(b) Approximately 18.3% of the City’s transaction privilege (sales) tax collections were generated from 

“Construction.” Therefore, a decline in construction and related activity could result in the total City 
unrestricted transaction privilege (sales) tax collections to decrease drastically.  See APPENDIX A – “CITY 
OF AVONDALE, ARIZONA – Construction.” 

 
Source: Finance Department of the City.  This table has not been the subject to any separate audit procedures. 
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State Shared Revenues.  Pursuant to statutory formula, cities and towns in Arizona receive a portion of the State-
levied transaction privilege (sales) tax.  The State transaction privilege (sales) tax is levied against the same 
categories of business activity as the City’s transaction privilege (sales) tax with the exception of food sales, which 
the State exempts from tax.  As the table below indicates, the rate of taxation varies among the different types of 
business activities taxed, with the most common rate being 5.0% of the amount or volume of business transacted. 
 

TABLE 3 
 

STATE SALES TAX 
TAXABLE ACTIVITIES, TAX RATES AND DISTRUBTION SHARE 

 
  Tax  Distribution 

Taxable Activities  Rate (a)  Share 

     
Mining – Severance  2.500%  80.00% 
Timbering – Severance  (b)  80.00 
Mining, Oil and Gas  3.125  32.00 
Transportation and Towing  5.000  20.00 
Utilities  5.000  20.00 
Communications  5.000  20.00 
Railroads and Aircraft  5.000  20.00 
Publishing  5.000  20.00 
Printing  5.000  20.00 
Private Cars/Pipelines  5.000  20.00 
Contracting (c)  5.000  20.00 
Restaurants and Bars  5.000  40.00 
Amusements  5.000  40.00 
Rentals/Personal Property  5.000  40.00 
Retail (excluding food sales)  5.000  40.00 
Hotel/Motel  5.500  50.00 
Membership Camping  5.000  40.00 
Rental Occupancy  3.000  66.67 
Jet Fuel/Jet Fuel Use (per gallon)  (d)   

 
  
 
(a) Exclusive of 0.600% increase effective June 1, 2001, dedicated exclusively to education.  The revenues from 

this additional 0.600% tax are not subject to distribution. 
 
(b) $2.130 per thousand board feet for timber products that are derived from Ponderosa pine and $1.5100 per 

thousand board feet for timber products derived from all species except Ponderosa pine. 
 
(c) Most contracting activity is taxed at 5.000%; however, other classes at lower rates exist. 
 
(d) $0.0305 per gallon. 
 
 
Under current State law, Arizona cities and towns are preempted by the State from imposing a local income tax.  
Cities and towns are, however, entitled by statutory formula to typically receive 15.0% of the net revenues of the 
State’s personal and corporate income tax collections for the two fiscal years prior to the current fiscal year.  
Distribution of such funds is made monthly based on the proportion of each city’s or town’s population to the total 
population of all incorporated cities and towns in the State as determined by the latest decennial or special census.  
(The City’s percentage of such total was 1.46% for fiscal year 2006/07.) 
 
The amount and continued receipt of State shared income taxes by the City could be adversely affected by future 
changes in law by the State Legislature.  For example, to resolve a State budget shortfall projected to be larger than 
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forecasted at the time of adoption of the biennial budget, the percentage amount was reduced to 14.80% for the 
fiscal years 2002/03 and 2003/04.  The percentage reverted back to 15.00% automatically for fiscal year 2004/05.  
See “POSSIBLE LEGISLATION OR INITIATIVE MEASURES” below. 
 
In October 1998, the City sold the Series 1998 G.O. Bonds and the Series 1998 W/S Bonds to the Greater Arizona 
Development Authority (“GADA”).  See APPENDIX B – “CITY OF AVONDALE, ARIZONA – FINANCIAL 
DATA - STATEMENTS OF BONDED INDEBTEDNESS -- TABLES B-2 and B-3.”  (The Series 1998 W/S Bonds 
are payable from the net revenues of the City’s water and sewer systems, and the Series 1998 G.O. Bonds are 
payable from a continuing, direct, annual ad valorem tax levied against all taxable property located within the 
boundaries of the City.  The Series 1998 G.O. Bonds and the Series 1998 W/S Bonds are also payable from moneys 
held in separate reserve funds created for the payment of such bonds.) 
 
In accordance with the provisions of the Greater Arizona Finance Development Act, being Sections 41-1554.01 
through 41-1554.12, inclusive, Arizona Revised Statues, as amended (the “GADA Act”), as a result of purchasing 
the Series 1998 G.O. Bonds and the Series 1998 W/S Bonds, GADA has the right to cause State shared sales taxes 
and State revenue sharing to be withheld pursuant to the GADA Act to pay principal of or interest on the Series 
1998 G.O. Bonds or the Series 1998 W/S Bonds if either is not paid from its obligated source.  (GADA is a body 
corporate and politic created by the Legislature of the State which, among other things, issues bonds to provide 
financial assistance to political subdivisions of the State for constructing or improving infrastructure through various 
means including the purchase of bonds of such political subdivisions.)  The GADA Act provides that the State 
Treasurer shall intercept such moneys which otherwise would be transferred to the City at the times and under the 
circumstances described below.  Specifically, the funds which can be intercepted are moneys distributed to the City 
as transaction privilege taxes under Section 42-5029, Arizona Revised Statutes, as amended (the “Transaction 
Privilege Taxes”), and as urban revenue sharing funds under Section 43-206, Arizona Revised Statutes, as amended 
(the “Urban Revenue Sharing Funds” and collectively, with the Transaction Privilege Taxes, the “State Shared 
Revenues”).  If the City fails to make a payment due GADA, then a trustee, on behalf of the GADA, will certify to 
the State Treasurer that the City has failed to make such payment and direct withholding pursuant to the GADA Act.  
On receipt of such certificate, the State Treasurer will withhold an amount from the City’s next distribution(s) of 
State Shared Revenues the amount of the deficiency specified in the certificate.  The State Treasurer will 
immediately deposit with such trustee the amounts so withheld and will continue to withhold distributions and 
deposit them with such trustee until such trustee, on behalf of GADA, certifies to the State Treasurer that the 
deficiency has been cured.   
 
Other Excise Tax Revenues.  Cities and towns in the State have exclusive control over public rights-of-way 
dedicated to the municipality and may grant franchise agreements to and impose franchise taxes on utilities using 
those rights-of-way. A franchise may be granted only with voter approval and the term of franchises is limited to 25 
years. The City has granted franchises to and imposed franchise taxes on utility and cable television providers. 
 
The City also imposes and collects fees for licenses and permits to engage in certain activities within the City and 
for the right to utilize certain City property, and imposes and collects fines and forfeitures for violations of State 
laws or City ordinances relating to traffic, parking, animal control and other offenses. 
 

ATTACHMENT E



14 

Historical and Projected Excise Tax Collections. The following table sets forth the City’s actual Excise Tax 
collections for fiscal years 2002/03 through and including 2006/07 and budgeted figures for fiscal year 2007/08. 
 

TABLE 4 
 

CITY OF AVONDALE, ARIZONA 
HISTORICAL AND PROJECTED EXCISE TAXES 

 
Actual Projected

Source 2002/03 2003/04 2004/05 2005/06 2006/07 2007/08 (a)

City Sales Tax 15,964,921$  22,875,566$   35,955,607$   39,327,962$   42,619,823$  38,084,963$   

State Shared Sales Tax 2,806,331      3,018,844       3,324,212       4,055,107       6,592,077      6,316,667       

State Revenue Sharing 3,770,461      3,240,789       3,336,656       4,100,286       8,031,441      9,761,113       

Utility & Cable Franchise Fees 558,196         640,293          682,292          876,223          982,032         710,400          

Licenses and Permits 4,049,503      4,862,956       5,518,886       4,884,077       3,974,976      2,213,127       

Fines and Forfeitures 262,032         334,392          660,601          951,968          1,249,998      1,289,121       

27,411,443$  34,972,840$   49,478,255$   54,195,623$   63,450,347$  58,375,391$   
 

 
  
 
(a) These amounts involved “forward-looking statements” which may not be realized and must be considered 

with an abundance of caution. 
 
Source: Finance Department of the City.  This table has not been the subject of any separate audit procedure. 
 
 

POSSIBLE LEGISLATIVE OR INITIATIVE MEASURES 
 
From time to time, bills are introduced in, and legislation effected by, the Arizona Legislature to change the formula 
used to allot State Shared Revenues.  (See subheading “EXCISE TAXES – State Shared Revenues.”)  The 
possibility of changes in this respect are more likely to be adverse to the City when the State is experiencing 
financial difficulties.  The City cannot determine whether any such measures will become law or how they might 
affect the revenues which comprise the Excise Taxes.  In addition, initiative measures are circulated from time to 
time seeking to place on the ballot changes in Arizona law which repeal or modify State Shared Revenues.  Further, 
initiative measures are circulated from time to time seeking to place on the ballot changes to the City Charter which 
would repeal or modify the City’s transaction privilege taxes.  The City cannot predict if any such initiative 
measures will ever actually be submitted to the electors, what form the measures might take of the outcome of any 
such election. 
 
 

THE CORPORATION 
 
The Corporation is a nonprofit corporation organized and existing under the laws of the State.  The Corporation was 
formed in 1984 for the purpose of aiding and assisting the City in financing municipal facilities at no profit to itself 
or to any other person, except the City. 
 
The Corporation is governed by a three-member Board of Directors elected by the Mayor and Council of the City 
(the “Board of Directors”).  Currently, the President of the Corporation is Raymond W. Bedoya, formerly the Mayor 
of the City.  Mr. Bedoya has been a member of the Corporation’s Board of Directors since its inception in 1984 and 
was elected President on March 1, 1999. 
 
Joining Mr. Bedoya on the Board of Directors of the Corporation are Mr. William Luque who serves as the 
Secretary/Treasurer of the Corporation and Ms. Betty Lynch.  Mr. Bedoya, a long-time resident of the City, is a 
retired civil service employee.  Mr. Luque is a local businessman and long-time resident of the City.  Ms. Lynch has 

ATTACHMENT E



15 

been a resident of the City since 1997 and a member of the City Council since 2000.  Mr. Luque has been on the 
Board of Directors since its inception in 1984 and Ms. Lynch was elected to the Board of Directors in 2005. 
 
 

LITIGATION 
 
No litigation or administrative action or proceeding is pending (a) restraining or enjoining, or seeking to restrain or 
enjoin, (i) the issuance and delivery of the Series 2008 Bonds, (ii) the execution and delivery of the Series 2008 
Ground Lease, the Series 2008 City Lease or the Indenture or (iii) the collection and pledge of the Excise Taxes to 
pay the debt service on the Series 2008 Bonds or (b) contesting or questioning (i) the proceedings and authority 
under which the Series 2008 Bonds have been authorized and are to be issued, sold, executed or delivered or (ii) the 
validity of the Series 2008 Bonds.  Representatives of the City and the Corporation will deliver a certificate to that 
effect at the time of the initial delivery of the Series 2008 Bonds. 
 

 
RATINGS 

 
Standard & Poor’s, a division of The McGraw-Hill Companies, Inc. (“S&P”) and Fitch Ratings, Inc. (“Fitch”) have 
assigned the ratings of “AAA” and “AAA,” respectively, to the Series 2008 Bonds with the understanding that the 
Policy insuring the principal of and interest on the Series 2008 Bonds when due will be issued by ____ concurrently 
with the issuance of the Series 2008 Bonds.  S&P and Fitch have also assigned the Series 2008 Bonds underlying 
ratings of “___” and “__,” respectively.  Such ratings reflect only the views of S&P and Fitch.  An explanation of 
the significance of any rating assigned by S&P may be obtained at 55 Water Street, New York, New York 10041.  
An explanation of the significance of a rating assigned by Fitch may be obtained at One State Street Plaza, New 
York, New York 10004.   Such ratings may be revised downward or withdrawn entirely by S&P or Fitch, if, in their 
respective judgment, circumstances so warrant.  Any downward revision or withdrawal of such ratings may have an 
adverse effect on the market price of the Series 2008 Bonds.  The City has covenanted in its continuing disclosure 
undertaking that it will file notice of any formal change in any rating relating to the Series 2008 Bonds.  See 
“CONTINUING DISCLOSURE” and APPENDIX F – “FORM OF CONTINUING DISCLOSURE 
UNDERTAKING” herein. 
 
 

LEGAL MATTERS 
 
The Series 2008 Bonds are sold with the understanding that the City will furnish the Underwriter with the approving 
opinion of Greenberg Traurig, LLP, Phoenix, Arizona (“Bond Counsel”).  A draft of such approving opinion is 
included as APPENDIX E – “FORM OF APPROVING LEGAL OPINION” hereto; provided, however, the opinion 
delivered may vary from the text if necessary to reflect facts and laws on the date of delivery.  Bond Counsel is to 
render its opinion, which will speak only as of its date, upon the validity and enforceability of the Series 2008 Bonds 
under State law and on its exclusion of the interest income on the Series 2008 Bonds for federal income tax purposes 
from gross income for purposes of calculating federal income taxes and of the exemption of the interest income on 
the Series 2008 Bonds from State income taxes.  (See “TAX MATTERS,” “ORIGINAL ISSUE DISCOUNT” and 
“BOND PREMIUM” herein.)  Payment of the fees of Bond Counsel, the Underwriter and Counsel to the 
Underwriter are contingent upon the delivery of the Series 2008 Bonds.  The fees of Bond Counsel, the Underwriter 
and Counsel to the Underwriter are expected to be paid from proceeds of the sale of the Series 2008 Bonds. 
 
Certain matters will be passed upon for the Corporation and the City by their counsel, Gust Rosenfeld P.L.C. 
 
Bond Counsel will opine to the Underwriter upon the information in the tax caption paragraph on top of the cover, in 
APPENDICES E and F and under the headings “THE SERIES 2008 BONDS,” “SECURITY FOR AND SOURCES 
OF PAYMENT OF THE SERIES 2008 BONDS,” “TAX MATTERS,” “ORIGINAL ISSUE DISCOUNT,” “BOND 
PREMIUM,” “POLITICAL CONTRIBUTIONS” (as it relates to Bond Counsel only), “RELATIONSHIP AMONG 
PARTIES” (as it relates to Bond Counsel only) and “CONTINUING DISCLOSURE” (except as to compliance with 
existing undertakings) but otherwise has not participated in the preparation of this Official Statement and will not 
opine upon its accuracy, completeness or sufficiency.  Bond Counsel has not been engaged to confirm, examine or 
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verify the accuracy, completeness or fairness of any information in this Official Statement, including the financial or 
statistical statements or data contained in this Official Statement and will express no opinion with respect thereto. 
 
Certain matters will be passed upon solely for the benefit of the Underwriter by Squire, Sanders & Dempsey L.L.P., 
counsel to the Underwriter. 
 
The various legal opinions to be delivered concurrently with the delivery of the Series 2008 Bonds express the 
professional judgment of the attorneys rendering the opinions as to the legal issues explicitly addressed therein.  By 
rendering a legal opinion, the opinion giver does not become an insurer or guarantor of that expression of 
professional judgment, of the transaction opined upon, or of the future performance of parties to the transaction.  
Nor does the rendering of an opinion guarantee the outcome of any legal dispute that may arise out of the 
transaction. 
 
 

TAX MATTERS 
 
The Internal Revenue Code of 1986, as amended (the “Code”) includes requirements which the City and the 
Corporation must continue to meet with respect to the Series 2008 Bonds after the issuance thereof in order that 
interest on the Series 2008 Bonds not be included in gross income for federal income tax purposes.  The failure by 
the City or the Corporation to meet these requirements may cause interest on the Series 2008 Bonds to be included 
in gross income for federal income tax purposes retroactive to their date of issuance.  The City and the Corporation 
have covenanted in the Series 2008 City Lease to take the actions required by the Code in order to maintain the 
exclusion from federal gross income of interest on the Series 2008 Bonds. 
 
In the opinion of Bond Counsel rendered with respect to the Series 2008 Bonds on the date of issuance of the Series 
2008 Bonds, assuming continuing compliance by the City and the Corporation with the tax covenants referred to 
above, under existing statutes, regulations, rulings and court decisions, interest on the Series 2008 Bonds will be 
excluded from gross income for federal income tax purposes.  Interest on the Series 2008 Bonds will not be an item 
of tax preference for purposes of the federal alternative minimum tax imposed on individuals and corporations; 
however, interest on the Series 2008 Bonds will be taken into account in determining adjusted current earnings for 
purposes of computing the alternative minimum tax imposed on corporations.  Bond Counsel is further of the 
opinion upon the date of issuance of the Series 2008 Bonds that, assuming interest on the Series 2008 Bonds will be 
so excludable from gross income for federal income tax purposes, the interest thereon will be exempt from income 
taxation under the laws of the State. 
 
Except as described above, Bond Counsel will express no opinion regarding the federal income tax consequences 
resulting from the ownership of, receipt or accrual of interest on, or disposition of the Series 2008 Bonds.  
Prospective purchasers of the Series 2008 Bonds should be aware that the ownership of the Series 2008 Bonds may 
result in other collateral federal tax consequences, including (i) the denial of a deduction for interest on indebtedness 
incurred or continued to purchase or carry the Series 2008 Bonds or, in the case of a financial institution, that 
portion of an owner’s interest expense allocable to interest on a Series 2008 Bond; (ii) the reduction of the loss 
reserve deduction for property and casualty insurance companies by fifteen percent (15%) of certain items, including 
the interest on the Series 2008 Bonds; (iii) the inclusion of interest on the Series 2008 Bonds in the earnings of 
certain foreign corporations doing business in the United States of America for purposes of the branch profits tax; 
(iv) the inclusion of interest on the Series 2008 Bonds in passive investment income subject to federal income 
taxation of certain Subchapter S corporations with Subchapter C earnings and profits at the close of the taxable year; 
and (v) the inclusion in gross income on interest of the Series 2008 Bonds by recipients of certain Social Security 
and Railroad Retirement benefits. 
 
Bond Counsel’s opinions are based on existing law, which is subject to change.  Such opinions are further based on 
factual representations made to Bond Counsel as of the date thereof.  Bond Counsel assumes no duty to update or 
supplement its opinions to reflect any facts or circumstances that may thereafter come to Bond Counsel’s attention, 
or to reflect any changes in law that may thereafter occur or become effective.  Moreover, Bond Counsel’s opinions 
are not a guarantee of a particular result, and are not binding on the Internal Revenue Service or the courts; rather, 
such opinions represent Bond Counsel’s professional judgment based on its review of existing law, and reliance on 
the representations and covenants that it deems relevant to such opinion.  
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ORIGINAL ISSUE DISCOUNT 
 
The initial offering prices of the Series 2008 Bonds maturing on July 1, 20__ and July 1, 20__ (referred to in this 
section as the “Discount Bonds”) are less than the stated principal amounts thereof.  Under the Code, the difference 
between the principal amounts of the Discount Bonds and the initial offering price to the public (excluding bond 
houses, brokers and similar persons or organizations acting in the capacity of underwriters or wholesalers), at which 
price a substantial amount of the Discount Bonds of the same maturity was sold, constitutes to an initial purchaser 
“original issue discount.”  Original issue discount represents interest that is excluded from gross income; however, 
such interest is taken into account for purposes of determining the alternative minimum tax imposed on corporations 
and may result in the collateral federal tax consequences described above under “TAX MATTERS.”  Original issue 
discount will accrue actuarially over the term of a Discount Bond at a constant interest rate.  A purchaser who 
acquires a Discount Bond in the initial offering to the public at an initial offering price thereof as set forth on the 
inside front cover page of this Official Statement will be treated as receiving an amount of interest excludable from 
gross income for federal income tax purposes equal to the original issue discount accruing during the period such 
purchaser holds such Discount Bond and will increase its adjusted basis in such Discount Bond by the amount of 
such accruing discount for purposes of determining taxable gain or loss on the sale or other disposition of such 
Discount Bond.  The federal income tax consequences of the purchase, ownership and redemption, sale or other 
disposition of the Discount Bonds that are not purchased in the initial offering at the initial offering price may be 
determined according to rules that differ from those described above.  Prospective purchasers of the Discount Bonds 
should consult their own tax advisors with respect to the precise determination for federal income tax purposes of 
interest accrued upon sale, redemption or other disposition of the Discount Bonds and with respect to the state and 
local tax consequences of owning and disposing of the Discount Bonds. 
 
 

BOND PREMIUM 
 
The difference between the stated principal amounts of the Series 2008 Bonds maturing on July 1, 20__  and July 1, 
20__ (referred to in this section as the “Premium Bonds”) and the initial offering price to the public (excluding bond 
houses, brokers or similar persons or organizations acting in the capacity of underwriters or wholesalers), at which 
price a substantial amount of the Premium Bonds of the same maturity was sold, constitutes to an initial purchaser 
amortizable “bond premium” that is not deductible from gross income for federal income tax purposes.  The amount 
of amortizable bond premium for a taxable year is determined actuarially on a constant interest rate basis over the 
term of each Premium Bond.  For purposes of determining gain or loss on the sale or other disposition of a Premium 
Bond, a purchaser who acquires such obligation in the initial offering to the public at the initial offering price 
thereof as set forth on the inside front cover page of this Official Statement is required to decrease such purchaser’s 
adjusted basis in such Premium Bond annually by the amount of amortizable bond premium for the taxable year.  
The amortization of bond premium may be taken into account as a reduction in the amount of tax-exempt income for 
purposes of determining various other tax consequences of owning the Premium Bonds.  Prospective purchasers of 
the Premium Bonds should consult with their own tax advisors with respect to the tax consequences of owning and 
disposing of the Premium Bonds. 
 
 

UNDERWRITING 
 
The Series 2008 Bonds will be purchased by the Underwriter at an aggregate purchase price of $____________, 
pursuant to a bond purchase agreement (the “Bond Purchase Agreement”) entered into by and between the City, the 
Corporation and the Underwriter.  If the Series 2008 Bonds are sold to produce the yields shown on the inside front 
cover page hereof, the Underwriter’s compensation will be $____________.  The Bond Purchase Agreement 
provides that the Underwriter will purchase all of the Series 2008 Bonds so offered if any are purchased.  The 
Underwriter may offer and sell the Series 2008 Bonds to certain dealers (including dealers depositing Series 2008 
Bonds into unit investment trusts) and others at yields lower or prices higher than the public offering yields or prices 
stated on the inside front cover page hereof.  The initial offering yields set forth on the inside front cover page 
hereof may be changed, from time to time, by the Underwriter.  The City and the Corporation have agreed that if 
any financial consulting relationship with the Underwriter has existed with respect to the Series 2008 Bonds, such 
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relationship is terminated, and the City and the Corporation have consented to the purchase of the Series 2008 Bonds 
on a negotiated basis by the Underwriter. 
 
 

RELATIONSHIP AMONG PARTIES 
 
Bond Counsel and Gust Rosenfeld P.L.C. have each represented, and will continue to represent, the Underwriter 
with respect to financings other than for the City and the Corporation and will continue to do so if requested in the 
future.  Bond Counsel and Gust Rosenfeld P.L.C. have each also previously acted as bond counsel with respect to 
other obligations underwritten by the Underwriter and will continue to do so if requested in the future.  Counsel to 
the Underwriter has represented the Underwriter with respect to financings other than for the City and the 
Corporation and will continue to do so if requested in the future. Counsel to the Underwriter acts as bond counsel for 
various municipal entities for which the Underwriter may provide financial consultant services or act as underwriter. 
 
 

POLITICAL CONTRIBUTIONS 
 
Neither the Bond Counsel nor the Underwriter or its employees are known to have made political contributions to 
any person seeking a seat on the City Council at the last election of the City. 
 
 

CONTINUING DISCLOSURE 
 
As the “obligated person” with respect to the Series 2008 Bonds for purposes of the hereinafter defined Rule, the 
City will enter into a Series 2008 Continuing Disclosure Agreement, dated the date of delivery of the Series 2008 
Bonds (the “Continuing Disclosure Undertaking”), the form of which is included in APPENDIX F.  Pursuant to the 
Continuing Disclosure Undertaking, the City has covenanted for the benefit of owners of the Series 2008 Bonds to 
provide certain financial information and operating data relating to the City and the Series 2008 Bonds in each year 
(the “Annual Reports”), and to provide notices of the occurrence of certain enumerated material events (the 
“Notices”).  Such covenant by the City shall only apply so long as the Series 2008 Bonds remain outstanding under 
the Indenture.  The foregoing covenant shall terminate upon the termination of the continuing disclosure 
requirements of S.E.C. Rule 15c2-12(b)(5) (the “Rule”) by legislative, judicial or administrative action.  The Annual 
Reports will each be filed by the City with each Nationally Recognized Municipal Securities Information Repository 
(“NRMSIRs”) described in the form of the Continuing Disclosure Undertaking attached hereto as APPENDIX F as 
well as any state information depository that is subsequently established for the State (the “SID”) or with a Central 
Post Office (“CPO”) recognized under the Rule.  The Notices will be filed by the City with the same entities and 
with the Municipal Securities Rulemaking Board (the “MSRB”).  The specific nature of the information to be 
contained in the Annual Reports and the Notices is described in the form of the Continuing Disclosure Undertaking 
attached hereto as APPENDIX F, which will be executed by the City at the time of issuance of the Series 2008 
Bonds.  The foregoing covenants have been made in order to assist the Underwriter of the Series 2008 Bonds in 
complying with the Rule. The City has been and is currently in material compliance with its prior continuing 
disclosure undertakings. 
 
Pursuant to Arizona law, the ability of the City to comply with such covenants is subject to annual appropriation of 
funds sufficient to provide for the costs of compliance with such covenants.  Should the City not comply with such 
covenants due to a failure to appropriate for such purpose, the City has covenanted to provide notice of such fact to 
the NRMSIRs and the SID or a CPO then in existence and the MSRB. 
 
Absence of continuing disclosure due to a breach of any such covenants or such non-appropriation could affect the 
Series 2008 Bonds and specifically their market price and transferability.  
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AUDITED ANNUAL FINANCIAL STATEMENTS 
 
The audited financial statements of the City for the period ended June 30, 2007, a copy of which are included in 
APPENDIX C of this Official Statement, have been audited by Henry & Horne, LLP, to the extent and for the 
period indicated in its report thereon.  The City has neither requested nor obtained the consent of Henry & Horne, 
LLP to include its report and Henry & Horne, LLP has performed no procedures subsequent to rendering its report 
on the financial statements.  The City is not aware of any facts that would make such audited financial statements 
misleading. 
 
The accounting policies of the City conform to generally accepted accounting principles as applicable to 
governmental units.  For a more detailed summary of significant accounting policies see APPENDIX C which 
contains the audited financial statements for the City for the fiscal year ended June 30, 2007. 
 
 

CERTIFICATION CONCERNING OFFICIAL STATEMENT 
 
Documents delivered with respect to the Series 2008 Bonds will include a certificate to the effect that to the 
knowledge of the City’s Finance Director after appropriate review, this Official Statement does not contain any 
untrue statement of a material fact or omit to state a material fact required to be stated herein or necessary to make 
the statements herein, in light of the circumstances under which they were made, not misleading and that no event 
has occurred since date of this Official Statement that should be described herein for the purposes for which this 
Official Statement is to be used or which it is necessary to disclose herein in order to make the statements and 
information herein not misleading in any material respect. 
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CONCLUDING STATEMENT 
 
The Series 2008 Bonds have not been registered under the Federal Securities Act of 1933 or the Securities Exchange 
Act of 1934, both as amended, in reliance upon the exemptions provided thereunder by Sections 3(a)(2) and 
3(a)(12), respectively, pertaining to the issuance and sale of municipal securities; nor have the Series 2008 Bonds  
been qualified under the Securities Act of Arizona in reliance upon various exemptions contained in such Act. 
 
The information in this Official Statement has been obtained from the Corporation and the City, the Finance 
Department and the offices of the Assessor and Treasurer of Maricopa County, Arizona, the Arizona Department of 
Revenue and other sources which are considered to be reliable and customarily relied upon in the preparation of 
similar official statements, but such information is not guaranteed as to accuracy or completeness. All estimates and 
assumptions contained herein are believed to be reliable, but no representations are made that such estimates and 
assumptions are correct or will be realized. No other person, including any broker, dealer or salesperson, has been 
authorized to give any information or to make any representations other than those contained in this Official 
Statement, and, if given or made, such other information or representations must not be relied upon as having been 
authorized. Any information or expressions of opinion herein are subject to change without notice and neither the 
delivery of this Official Statement or any supplement to this Official Statement nor any sale hereunder shall under 
any circumstances create an implication that there will be no change in the affairs of the Corporation and the City 
after the date hereof. This Official Statement may be supplemented from time to time by the provision of 
supplemental or additional documents. 
 
This Official Statement has been prepared on behalf of the Corporation and executed for and on behalf of the 
Corporation and the City by its officers indicated below. 
 
 
 CITY OF AVONDALE MUNICIPAL CITY OF AVONDALE, ARIZONA 
 DEVELOPMENT CORPORATION 
 
 
 By:   By:   
 President Mayor 
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APPENDIX A 
 
 

CITY OF AVONDALE, ARIZONA 
GENERAL ECONOMIC AND DEMOGRAPHIC INFORMATION 

 
 
The following information regarding the City is provided for background information only.  No representation is 
made as to the relevance of the data to the repayment of the Series 2008 Bonds.  The Series 2008 Bonds are payable 
solely from payments to be paid by the City under the Series 2008 City Lease which are secured by Excise Taxes as 
described  under the heading “SECURITY FOR AND SOURCES OF PAYMENT OF THE SERIES 2008 BONDS.” 
 
The City of Avondale 
 
General 
 
The City is located approximately 15 miles west of downtown Phoenix in the southwestern portion of the 
metropolitan Phoenix area and in the central portion of the County, contiguous to the communities of Litchfield 
Park, Arizona to the north, Phoenix, Arizona to the north and east, Tolleson, Arizona to the east and Goodyear, 
Arizona to the north and west.  Unique to the City is the convergence of the Gila, Salt and Agua Fria rivers within 
the City.  The City was incorporated in 1946 and is considered one of the fastest growing residential areas in the 
County. 

 
POPULATION STATISTICS 

City of Avondale, Arizona 
 

  City of  Maricopa  State of 
  Avondale  County  Arizona 

       
2007 Estimate (a)  75,256  3,907,492  6,500,194 
2000 Census  35,883  3,072,149  5,130,632 
1990 Census  16,169  2,122,101  3,665,339 
1980 Census  8,168  1,509,175  2,716,546 
1970 Census  6,626  971,228  1,775,399 
1960 Census  6,151  663,510  1,302,161 

 
  
 
(a) Data as of July 2007. 
 
Source: U.S. Census Bureau, Maricopa Association of Governments and the Arizona Department of Economic 

Security, Research Administration Population Statistical Unit. 
 
Municipal Government and Organization 
 
The City operates under a Council-Manager form of government in accordance with its Charter.  The Mayor is 
elected for a four-year term and six council members are elected at large on a non-partisan basis for four-year, 
staggered terms.  The City Council appoints the City Manager who has full responsibility for carrying out Council 
policy and administering operations for the City.  The City Manager in turn appoints department heads.  Functions 
of the City government and operation are provided by a staff of 450 full time employees.  The City provides its 
residents with garbage, trash, water and sewer services.  Electricity is provided by both Arizona Public Service 
Company and Salt River Project.  Natural gas is supplied by Southwest Gas Corporation and telephone services are 
supplied by Qwest Communications, Inc. 
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Economy 
 
The City is developing from an agriculturally based community into a center for commerce and light industry.  The 
City’s economy is a mix of services, retail and manufacturing.  The City has two employment corridors that are able 
to access a labor pool of more than half a million employees within a 30-minute commute.  The I-10 Corridor and 
the Avondale Boulevard Corridor serve the 66-acre Avondale Civic Center and are the future site of a 16,000 square 
foot Hilton complex. 
 

MAJOR EMPLOYERS 
City of Avondale, Arizona 

 

Approximate

Number of

Employer Description Employees

Avondale Elementary School District No. 44 (a) Education 620

Agua Fria Union High School District No. 216 (a) Education 575

Wal-Mart Retail Store 560

Estrella Mountain Community College Center Education 480

Tolleson Union High School District No. 214 (a) Education 395

Avondale Auto Group Car Dealership 375

Fry's Food & Drug Store Grocery Store 305

Littleton Elementary School District No. 65 (a) Education 290

Pendergast Elementary School District No. 92 (a) Education 255

City of Avondale Government 230

Rudolfo Bros Plastering Plastering 225

Costco Wholesaler 180

Sam's Club Wholesaler 165

Universal Technical Institute Education 150

Food City (Basha's) Grocery Store 140

Home Depot Home Improvement Store 140

Express Way STS Trucking & Storage 130

Harkins Gateway Pavilions 18 Movie Theater 130

Litchfield Elementary School District No. 79 (a) Education 120

SunBridge Healthcare Corp. Retirement Home 105

M & V Enterprises LLC Consultants 100

Greenline Equipment LLC Equipment Wholesaler 90

Hilton Hospitality Inc. Hotels 80

Earthblend Custom Landscapes Landscaping 75

Funrunners Inc. Recreational Equipment Rental 70  
 
  
 
(a) Includes the approximate number of employees at facilities located within the boundaries of The City for 

each respective school district. 
 
Source: Greater Phoenix Fact Book, a publication by the Greater Phoenix Economic Council, 2008 Arizona 

Services Directory and 2008 Arizona Industrial Directory, publications by Harris Infosource, Avondale 
Economic Development Plan and an individual employer survey. 
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The following table illustrates the unemployment averages for The City, the County, the State and the United States 
of America. 
 

UNEMPLOYMENT AVERAGES 
 

Calendar  City of  Maricopa  State of  United States 
Year  Avondale  County  Arizona  of America 

         
2008 (a)  3.5%  3.6%  4.1%  4.9% 
2007  3.1  3.2  3.8  4.6 
2006  3.4  3.5  4.1  4.6 
2005  3.9  4.1  4.7  5.1 
2004  4.3  4.4  5.0  5.5 
2003  5.0  5.2  5.7  6.0 

 
  
 
(a) Data through March 2008. 
 
Source: Arizona Department of Economic Security, Bureau of Statistical Information and Research Analysis, 

Labor Force Statistical Unit. 
 
Construction 
 
The following tables illustrate a building permit summary for residential and non-residential construction and new 
housing permits for The City.  As has been widely reported, there has been a general slowdown in the single family 
housing sector in Arizona, including within the City, over the past 12 to 18 months. 
 

VALUE OF BUILDING PERMITS 
City of Avondale, Arizona 

($000’s omitted) 
 

    Commercial     
Calendar    and     

Year  Residential  Industrial  Other  Total 

         
2007  $ 128,908  $ 48,204  $ 24,335  $ 201,447 
2006   177,536   99,791   11,783    289,110 
2005   284,248   91,963   11,746    387,957 
2004   402,893   59,035   7,295    469,223 
2003   191,878   65,063    35,433    292,374 

 
  
 
Source: Arizona Real Estate Center, Arizona State University Polytechnic Campus.  Note that data is obtained 

from county and municipal divisions which issue such permits.  Construction is valued on the basis of 
estimated cost, not on market price nor value of construction at the time the permit is issued. 
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The issuance of a building permit does not necessarily mean that construction will commence immediately or at all. 
 

NEW HOUSING PERMITS 
City of Avondale, Arizona 

 
Calendar  Total New 

Year  Housing Permits 

   
2007   696 
2006   1,228 
2005   1,805 
2004   2,483 
2003   1,461 

 
  
 
Source: Arizona Real Estate Center, Arizona State University, Polytechnic Campus.  Note that data is obtained 

from county and municipal divisions which issue such permits.  The issuance of a building permit does 
not necessarily mean that construction will commence immediately or at all. 

 
Commerce 
 
The following table illustrates the past five years of sales tax collections. 
 

SALES TAX COLLECTIONS 
City of Avondale, Arizona 

($000’s omitted) 
 

Fiscal   
Year  Amount 

   
2006/07  $ 42,620 
2005/06  39,328 
2004/05  35,956 
2003/04  22,876 
2002/03  15,965 

 
  
 
Source: Finance Department of the City. 
 
Tourism 
 
Phoenix International Raceway, on the southern edge of The City away from residential areas, hosts many important 
auto races each year, including Copperworld Classic, Indy Car and NASCAR, as well as other entertainment 
activities.  Billy Moore Days, named for a colorful character who lived in The City during Arizona’s early years, is 
held in October.  Estrella Mountain Regional Park, on The City’s southern boundary, has 19,000 acres with an 18-
hole golf course as well as camping, horseback riding and picnicking.  The 26,000-acre White Tank Mountain 
Regional Park, to the northwest, features unusual petroglyphs, hiking trails, a waterfall and scenic desert vistas. 
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Transportation 
 
The Papago Freeway, a segment of Interstate 10, as well as the Loop 101 Freeway serve The City.  The Loop 101 
Freeway connects the north valley to the southwest valley at 99th Avenue and Interstate 10 in The City. 
 
Air transportation is provided by both the Phoenix-Goodyear Municipal Airport, located approximately one mile 
west in Goodyear and by the Phoenix Sky Harbor International Airport, located approximately 18 miles east in 
Phoenix.  The Union Pacific rail line also runs through The City, providing industrial sites with rail access. 
 
Education 
 
The City is served by four elementary schools, one middle school, two high schools and three charter schools.  Post-
secondary education is provided by the Estrella Mountain Community College with Arizona State University West, 
Glendale Community College and Thunderbird American Graduate School of International Management located 
nearby in Phoenix and Glendale, Arizona. 
 
 

ATTACHMENT E



 

APPENDIX B 
 

CITY OF AVONDALE, ARIZONA 
FINANCIAL DATA 

 
 
The following information regarding the City is provided for background information only.  No representation is 
made as to the relevance of the data to the repayment of the Series 2008 Bonds.  The Series 2008 Bonds are payable 
solely from payments to be paid by the City under the Series 2008 City Lease which are secured by Excise Taxes as 
described  under the heading “SECURITY FOR AND SOURCES OF PAYMENT OF THE SERIES 2008 BONDS.” 
 

TABLE B-1 
 
Current Year Statistics (Fiscal Year 2007/08) 
City of Avondale, Arizona 
 

General Obligation Bonded Debt Outstanding 13,450,000$     

Water and Sewer Revenue Bonded Debt Outstanding 12,074,537       

Street and Highway User Revenue Bonded Debt Outstanding 3,085,000         

Excise Tax Revenue Bonded Debt Outstanding and to be Outstanding 74,465,000       * (a)

Primary Assessed Valuation 442,643,444     (b)

Secondary Assessed Valuation 583,884,953     (b)

Estimated Net Full Cash Value 4,689,759,903  (c)  
  
 
* Subject to change. 
 
(a) Includes the Series 2008 Bonds. 
 
(b) Arizona legislation divides property taxes into two categories: primary and secondary.  Secondary property 

taxes are those taxes and assessments imposed to pay principal and interest on bonded indebtedness and 
certain other obligations, those imposed for special districts other than school districts and those imposed to 
exceed a budget, expenditure or tax limitation pursuant to voter approval.  Primary property taxes are all ad 
valorem taxes other than secondary property taxes.  Annual increases in the valuation of certain types of 
property for primary property tax purposes and the amount of primary property taxes which may be levied in 
any year are subject to certain limitations.  These limitations do not apply with respect to secondary property 
taxes. 

 
(c) Estimated net full cash value is the total market value of the property less estimated exempt property within 

the City. 
 
Source: Finance Department of the City, State and County Abstract of the Assessment Roll, Arizona Department 

of Revenue and Finance Department of the County. 
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STATEMENTS OF BONDED INDEBTEDNESS 
 

TABLE B-2 
 
General Obligation Bonded Debt Outstanding 

City of Avondale, Arizona 
 

Original Maturity Balance

Amount Dates Outstanding

1998 4,300,000$   7-1-99/18 3,165,000$     

2003A 7,050,000 7-1-04/10 3,105,000       

2003B 3,060,000 7-1-04/14 1,825,000       

2005 4,145,000 7-1-06/16 3,690,000       

2006 2,500,000 7-1-07/17 1,665,000       

Total Direct General Obligation Bonded Debt Outstanding (b) 13,450,000$   

Series

Issue

(a)

 
 
  
 
(a) Represents the Series 1998 G.O. Bonds sold to the Greater Arizona Development Authority as discussed 

herein.  See “PLEDGED EXCISE TAXES – State Revenue Sharing.” 
 
(b) The City intends to sell approximately $35,000,000 general obligation bonds in September of 2008.  
 
 

TABLE B-3 
 
Water and Sewer Revenue Bonded Debt Outstanding 

City of Avondale, Arizona 
 

Issue Original Maturity Balance

Series Amount Dates Outstanding

1992 7,500,000$    7-1-95/12 2,864,895$    

1996 8,940,000 7-1-97/13 3,615,000      

1998 2,000,000 7-1-99/18 1,225,000      

1999 6,125,000 7-1-02/20 4,369,642      

Total Water and Sewer Revenue Bonded Debt Outstanding 12,074,537$  

(a)

 
  
 

(a) Represents the Series 1998 W/S Revenue Bonds sold to the Greater Arizona Development Authority as 
discussed herein.  See “PLEDGED EXCISE TAXES – State Revenue Sharing.” 
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TABLE B-4 
 

Street and Highway User Revenue Bonded Debt Outstanding 

City of Avondale, Arizona 
 

Issue Original Maturity Balance

Series Amount Dates Outstanding

2005 3,185,000$    7-1-06/17 3,085,000$    

Total Street and Highway User Revenue Bonded Debt Outstanding 3,085,000$    

 
 
 

TABLE B-5 
 

Excise Tax Revenue Bonded Debt Outstanding and to be Outstanding 
City of Avondale, Arizona 
 

Balance

Outstanding

Issue Original Maturity and to be

Series Amount Dates Outstanding

1999 11,285,000$    7-1-01/11 2,620,000$    

2002 23,000,000 7-1-03/15 8,850,000      

2003 13,120,000 7-1-04/15 8,080,000      

2004 12,400,000 7-1-05/20 9,940,000      

2005 12,850,000 7-1-06/20 12,490,000    

2006 18,500,000 7-1-07/26 17,485,000    

Excise Tax Revenue Bonded Debt Outstanding 59,465,000$  

Plus: The Series 2008 Bonds 15,000,000

Total Excise Tax Revenue Bonded Debt Outstanding and to be Outstanding 74,465,000$  

*

*
 

 
  
 
* Subject to change. 
 
 

ATTACHMENT E



A-4 

TABLE B-6 
 

Other Indebtedness 
City of Avondale, Arizona 
 

  Periodic   
Item Leased  Payment  Period Due 

     
HVAC System  $277,356  Annually through 2013. 
Fire Trucks (2)  153,541  Annually through 2012. 
Fire Truck  62,305  Annually through 2009. 

 
  
 
Source: Finance Department of the City. 
 
 

Direct Bonded Debt, Legal Limitation and Unused Borrowing Capacity 

City of Avondale, Arizona 
 
The Arizona Constitution provides that the general obligation bonded indebtedness for a city or town for general 
municipal purposes may not exceed six percent of the secondary assessed valuation of the taxable property in that 
city or town.  In addition to the six percent limitation for general municipal purpose bonds, cities and towns may 
issue general obligation bonds up to an additional twenty percent of the secondary assessed valuation for supplying 
water, artificial light, or sewers, and for the acquisition and development of land for open space preserves, parks, 
playgrounds and recreational facilities. 
 

TABLE B-7 
 

Water, Light, Sewer, Open Space, Public Safety,

Law Enforcement, Fire/Emergency Services

General Municipal Purpose Bonds Streets/Transportation Facilities and Park Bonds

6% Limitation 35,033,097$ 20% Limitation 116,776,990$  

Direct General Obligation Bonds Direct General Obligation Bonds

Outstanding (7,070,000)    Outstanding (6,380,000)       

Unused 6% Borrowing Unused 20% Borrowing

Capacity 27,963,097$ Capacity 110,396,990$  

 
 
 
 

ATTACHMENT E



A-5 

TABLE B-8 
 

General Proportion Applicable

Obligation to the City (a)

Bonded Approximate Net Debt

Overlapping Jurisdiction Debt (b) Percent Amount

State of Arizona None 0.81 None

Maricopa County (c) None 1.18 None

Maricopa County Community College District (d) 507,390,000$   1.18 5,987,202$     

Tolleson Elementary School District No. 17 6,995,000         11.29 789,736          

Avondale Elementary School District No. 44 27,035,000       20.43 5,523,251       

Littleton Elementary School District No. 65 15,350,000       63.96 9,817,860       

Litchfield Elementary School District No. 79 18,565,000       13.57 2,519,271       

Pendergast Elementary School District No. 92 18,225,000       37.83 6,894,518       

Tolleson Union High School District No. 214 58,570,000       29.74 17,418,718     

Agua Fria Union High School District No. 216 56,120,000       15.78 8,855,736       

City of Avondale (e) 13,450,000       100.00 13,450,000     

Net Direct and Overlapping General Obligation Bonded Debt 71,256,290$   

%

 
 
  
 
(a) Proportion applicable to the City is computed on the ratio of secondary assessed valuation for 2007/08. 
 
(b) Includes total general obligation bonds outstanding.  Does not include presently authorized but unissued 

general obligation bonds of such jurisdictions which may be issued in the future as follows nor amounts 
which may be authorized at future elections. 
 

  General Obligation Bonds 
Overlapping Jurisdiction  Authorized but Unissued 

   
Maricopa County Community College District   $ 521,093,000  
Tolleson Elementary School District No. 17    17,605,000  
Avondale Elementary School District No. 44    10,260,000  
Littleton Elementary School District No. 65    7,830,000 
Litchfield Elementary School District No. 79    20,500,000 

Pendergast Elementary School District No. 92    46,200,000 
Tolleson Union High School District No. 214    None 
Agua Fria Union High School District No. 216    8,850,000  
City of Avondale     21,820,000  

  
 
Also does not include the obligation of the Central Arizona Water Conservation District (“CAWCD”) to the 
United States of America, Department of the Interior (“Department of the Interior”), for repayment of capital 
costs for construction of the Central Arizona Project (“CAP”), a major reclamation project that has been 
substantially completed by the Department of the Interior.  The obligation is evidenced by a master contract 
between CAWCD and the Department of the Interior.  In April 2003, the United States of America (“the 
United States”) and CAWCD agreed to settle litigation over the amount of the construction cost repayment 
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obligation, the amount of the respective obligations for payment of the operation, maintenance and 
replacement costs and the application of certain revenues and credits against such obligations and costs.  
Under the agreement, CAWCD’s obligation for substantially all of the CAP features that have been 
constructed so far will be set at $1.646 billion, which amount assumes (but does not mandate) that the United 
States will acquire a total of 667,724 acre feet of CAP water for federal purposes.  The United States will 
complete unfinished CAP construction work related to the water supply system and regulatory storage stages 
of CAP at no additional cost to CAWCD.  Of the $1.646 billion repayment obligation, 73% will be interest 
bearing and the remaining 27% will be non-interest bearing.  These percentages will be fixed for the entire 
50-year repayment period, which commenced October l, 1993.  Effectiveness of the agreement is subject to a 
number of conditions including certain Arizona legislation.  Federal enabling legislation was passed in 2004.  
If the conditions are not met by May 9, 2012, and the parties do not amend the agreement, the agreement will 
terminate and litigation will resume.  If it appears prior to May 9, 2012, that the conditions will not be met by 
the deadline, the parties can amend the agreement or either party may petition the U.S. District Court to 
terminate the agreement and resume litigation.  CAWCD is a water conservation district having boundaries 
coterminous with the exterior boundaries of Maricopa, Pima and Pinal Counties.  It was formed for the 
express purpose of paying administrative costs and expenses of the CAP and to assist in the repayment to the 
United States of the CAP capital costs.  Repayment will be made from a combination of power revenues, 
subcontract revenues (i.e., agreements with municipal, industrial and agricultural water users for delivery of 
CAP water) and a tax levy against all taxable property within CAWCD’s boundaries.  At the date of this 
Official Statement, the tax levy is limited to $0.14 per $100 of secondary assessed valuation, of which $0.10 is 
being currently levied.  (See Arizona Revised Statutes, Sections 48-3715 and 48-3715.02.)  There can be no 
assurance that such levy limit will not be increased or removed at any time during the life of the contract. 

 
(c) Does not include certificates of participation outstanding in the aggregate principal amount of $3,850,000.  

Does not include lease revenue bonds outstanding in the aggregate principal amount of $163,900,000.  Does 
not include County Stadium District revenue bonds outstanding in the aggregate principal amount of 
$44,270,000. 

 
(d) Does not include revenue bonds outstanding in the amount of $15,905,000. 
 
(e) Includes only general obligation bonded debt.  See the prior tables in this APPENDIX B for information with 

respect to the City’s obligations secured by other revenue sources. 
 
Source: The various jurisdictions. 
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TABLE B-9 
 

Direct and Overlapping General Obligation Bonded Debt Ratios 

City of Avondale, Arizona 
 

As % of As % of 

Per Capita District's Total District's 

Bonded Debt 2007/08 2007/08

Population Secondary Estimated

Estimated @ Assessed Net Full

75,256 Valuation Cash Value

Net Direct General Obligation Bonded Debt 178.72$           2.30% 0.29%

Net Direct and Overlapping General 

     Obligation Bonded Debt 946.85$           12.20% 1.52%  
  
 
Source: State and County Abstract of the Assessment Roll, Arizona Department of Revenue, Finance Department 

of the County, Maricopa County Association of Governments and U.S. Census Bureau. 
 
 

RETIREMENT SYSTEM 
 

Retirement Benefits 
 
The City’s employees are covered by the Arizona State Retirement System (the “ASRS”), a cost-sharing, multiple-
employer defined benefit plan.  Annual contributions are set by the Arizona Legislature.  For fiscal year 2007/08, the 
City’s annual contribution rate is 9.60% of payroll amounts.  The City is current on its contributions to the ASRS.  
See Note 8 in APPENDIX C – “CITY OF AVONDALE, ARIZONA – AUDITED ANNUAL FINANCIAL 
STATEMENTS FOR THE FISCAL YEAR ENDED JUNE 30, 2007” for further discussion of the City’s retirement 
plan. 
 
The City also contributes to the Public Safety Personnel Retirement System (the “PSPRS”), an agent multiple-
employer, public employee retirement system that acts as a common investment and administrative agent to provide 
retirement and death and disability benefits for public safety personnel who are regularly assigned hazardous duty in 
the employ of the State or a political subdivision, such as City, thereof.  For the fiscal year ended June 30, 2007, the 
City’s contribution was 8.63% of payroll amounts for police and 8.24% of payroll amounts for fire. 
 
The City also contributes to the Elected Officials’ Retirement Plan (the “EORP”), a multiple-employer cost-sharing 
defined benefit pension plan administered by the State to provide pension benefits for state and county elected 
officials, judges and certain elected officials.  The State Legislature has the authority to establish and amend 
benefits, provisions and contributions for active plan members.  EORP provides retirement, death and disability 
benefits.  For the fiscal year ended June 30, 2007, the City’s contribution was 18.55% of payroll amounts for 
covered employees. 
 
The City also contributes to the Volunteer Firefighters’ Relief and Pension Fund (the “VFRPF”), a defined 
contribution plan which provides pensions to volunteer firefighters only.  The VFRPF is administered by State 
statute, requiring both the employee and the City to make contributions equal to 5.00% of the employee’s 
compensation.  Some monies are also received from the State.  After 20 years of service as a volunteer firefighter, he 
or she is entitled to a monthly pension determined by the board of trustees of the VFRPF in an amount not to exceed 
$400.  If the volunteer firefighter resigns before completing 20 years of service, he or she is entitled to a refund of 
his or her contributions only, but not to the City’s contributions, amounts received from the State or earnings on any 
contributions.  For the fiscal year ended June 30, 2007, the payroll for employees covered by VFRPF was $0.  
Therefore there were no required contributions. 
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Other Post-Employment Retirement Benefits 
 
Beginning with the fiscal year that commences on July 1, 2008, the City was required to implement Government 
Accounting Standards Board Statement Number 45, Accounting by Employers for Post-Employment Benefits Other 
than Pensions (“GASB 45”), which requires reporting the actuarially accrued cost of post-employment benefits, 
other than pension benefits (“OPEB”), such as health and life insurance for current and future retirees.  GASB 45 
requires that such benefits be recognized as current costs over the working lifetime of employees, and to the extent 
such costs are not pre-funded, GASB 45 will require the reporting of such costs as a financial statement liability. 
 
The City currently does not offer any OPEB.  The City’s employees, their spouses and survivors may be eligible for 
certain retiree health care benefits under health care programs provided by the State.  Employees on long-term 
disability and their spouses may also qualify for retiree health care benefits through the State.  It is expected that 
substantially all of the City’s employees that reach normal or early retirement age while working for the City will 
become eligible for such benefits.  Currently such retirees may obtain the health care benefits offered by the State by 
paying 100% of the applicable health care insurance premium, net of any subsidy provided by the State.  The 
benefits are available to all retired participants in the State’s health care program.  The City does not currently make 
payments for OPEB costs for such retirees. 
 
The City has learned that the State may commission an actuarial valuation of the OPEB costs associated with the 
health care benefits available to retirees through the State in order to meet the requirements of GASB 45.  It is 
presently undetermined what impact, if any, such valuation may have on the City’s future financial reporting as 
required by GASB 45, or, because the health care programs are administered at the State level, whether there will be 
any financial reporting impact at the City’s level. 
 
 

ASSESSED VALUATIONS AND TAX RATES 
 
NOTE:  The following data and other information are given as background concerning the City.  Under no 

circumstances are the Series 2008 Bonds payable from ad valorem property taxes of the City. 

 
Arizona property taxes are divided into two systems: primary and secondary. Secondary property taxes are those 
taxes imposed for payment of bonded indebtedness, for exceeding a budget, expenditure or tax limitation pursuant to 
voter approval and for operating and maintaining certain special districts. Primary property taxes are all ad valorem 
taxes other than secondary property taxes. 
 
Under the primary system, the full cash value of locally-assessed real property (consisting of residential, 
commercial, industrial, agricultural and unimproved property) cannot increase by more than 10% per year, except 
under certain circumstances. This limitation does not apply to mines, utilities and railroads which are assessed by the 
State. Annual tax levies under the primary system are based on the nature of the property taxed and the taxing 
authority. Primary taxes levied on residential property only are limited to 1% of the full cash value of such property. 
In addition, primary tax levies on all types of property by counties, cities, towns and community college districts are 
limited to a maximum increase of 2% over the prior year’s levy plus any amount directly attributable to new 
construction and annexation.  The 2% limitation does not apply to primary taxes levied for local school districts. 
 
Secondary assessed valuation represents the value used in determining property tax levies for the payment of 
principal and interest on bonds and the calculation of maximum bonded indebtedness allowed under the State’s 
Constitutional debt limit. Under the secondary system, there is no limitation on annual increases in full cash value of 
any property. In addition, annual tax levies for voter-approved bonded indebtedness and special district taxes are 
unlimited. 
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TABLE B-10 
 

Direct and Overlapping Assessed Valuations and Total Tax Rates 
Per $100 Assessed Valuation 
 

2007/08

2007/08 2007/08 Total Tax 

Secondary Primary Rate Per $100

Assessed Assessed Assessed

Overlapping Jurisdiction Valuation Valuation Valuation

State of Arizona 71,837,099,233$   58,327,768,286$  None 

Maricopa County 49,534,573,831     38,930,267,545    $1.1046

Maricopa County Community College District 49,534,573,831     38,930,267,545    0.9760

Maricopa County Fire District (b) 49,730,785,225     N/A 0.0053

Maricopa County Library District (b) 49,534,573,831     N/A 0.0391

Maricopa County Flood Control District (b) 45,937,944,910     N/A 0.1533

Maricopa County Special Health Care District (b) 49,534,573,831     N/A 0.0935

Central Arizona Water Conservation District (b) 49,730,785,225     N/A 0.1000

McMicken Irrigation District (b) N/A N/A 0.7967

Roosevelt Irrigation District (b) N/A N/A 15.0000

St. Johns Irrigation District (b) N/A N/A 50.0000

Western Maricopa Education Center 17,648,505,706     N/A 0.0500

Tolleson Elementary School District No. 17 194,656,750          162,588,675         4.2094

Avondale Elementary School District No. 44 415,856,897          324,620,233         3.7977

Littleton Elementary School District No. 65 310,785,825          242,780,251         3.9441

Litchfield Elementary School District No. 79 870,875,214          639,957,792         2.7224

Pendergast Elementary School District No. 92 434,854,044          331,219,951         6.9372

Tolleson Union High School District No. 214 1,295,768,538       1,026,215,304      2.8637

Agua Fria Union High School District No. 216 1,286,732,112       964,577,726         3.7977

City of Avondale 583,884,953          442,643,444         1.1058

 / Acre

 / Acre

 / Acre

(a)

 
  
 
(a) Includes the “State Equalization Assistance Property Tax.”  Its rate has been set at $0.00 for fiscal years 

2006/07 through and including 2008/09.  The State Equalization Assistance Property Tax in fiscal year 
2009/10 will be computed by annually adjusting the fiscal year 2005/06 rate of $0.4358 through fiscal year 
2009/10 pursuant to Arizona Revised Statutes, Section 41-1276. 

 
(b) The assessed valuation of the flood control district does not include the personal property assessed valuation 

of the County. All levies for library districts, fire districts, hospital districts, water conservation districts, 
irrigation districts, community facilities districts and flood control districts are levied on the secondary 
assessed valuation, as shown here. 

 
Source: County Department of Finance and State and County Abstract of the Assessment Roll, Arizona 

Department of Revenue. 
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TABLE B-11 
 

Property Tax Assessment Ratios 
 

Property Classification (a)  2004  2005  2006  2007  2008 

           
Mining, Utility, Commercial and  
     Industrial (b) 

 25%  25%  24.5%  24%  23% 

Agriculture and Vacant Land (b)  16  16  16  16  16 
Owner Occupied Residential  10  10  10  10  10 
Leased or Rented Residential  10  10  10  10  10 
Railroad, Private Car Company and Airline 
     Flight Property (c)  21  21 

 
22  21  20 

 
  
 
(a) Additional classes of property exist, but seldom amount to a significant portion of a municipal body’s total 

valuation. 
 
(b) For tax year 2008, full cash values up to $63,242 on commercial, industrial and agricultural personal 

property are exempt from taxation.  This exemption is indexed annually for inflation.  Any portion of the full 
cash value in excess of that amount will be assessed at applicable rate.  Effective January 1, 2008, the 
assessment rate on mining, utility, commercial and industrial property was reduced to 23%.  Additionally, 
this rate will be reduced by one percent age point annually through tax year 2011, resulting in an assessment 
rate of 20% from and after December 31, 2010. 

 
(c) This percentage is determined annually to be equal to the ratio of (i) the total assessed valuation of all 

mining, utility, commercial, industrial and military reuse zone properties, agricultural personal property and 
certain leasehold personal property to (ii) the total full cash (market) value of such properties. 

 
Source: State and County Abstract of the Assessment Roll, Arizona Department of Revenue. 
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TABLE B-12 
 

Combined Total Tax Rates Per $100 of Assessed Valuation 
 

2007/08

Total Tax 

Rate Per $100

Assessed

Overlapping Jurisdiction Valuation

Inside the City and inside:

Avondale Elementary School District No. 44, Agua Fria Union High

School District No. 216 and Western Maricopa Education Center $11.2230

Littleton Elementary School District No. 65 and

Tolleson Union High School District No. 214 $10.3854

Litchfield Elementary School District No. 79, Agua Fria Union High

School District No. 216 and Western Maricopa Education Center $10.1477

Pendergast Elementary School District No. 92, Tolleson Union High

School District No. 214 and Western Maricopa Education Center $13.4285

Tolleson Elementary School District No. 17 and

Tolleson Union High School District No. 214 $10.6507
 

 
  
 
Source: Finance Department of the County. 
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TABLE B-13 
 

Secondary Assessed Valuation by Property Classification 
City of Avondale, Arizona 
 

2007/08 2006/07 2005/06 2004/05 2003/04

Secondary Secondary Secondary Secondary Secondary 

Assessed Assessed Assessed Assessed Assessed

Class Valuation Valuation Valuation Valuation Valuation

Commercial, Industrial, Utilities & Mines 142,205,772$ 112,571,195$ 84,028,152$   63,047,047$   43,687,109$   

Agricultural and Vacant 48,977,215     38,654,272     31,816,713     34,878,124     18,953,565     

Residential (owner occupied) 322,139,304   199,784,255   181,778,769   150,765,648   134,940,573   

Residential (rental) 70,127,449     35,453,959     24,736,679     16,239,587     14,605,025     

Railroad 435,213          326,959          315,471          297,703          65,788            

Totals* 583,884,953$ 386,790,640$ 322,675,785$ 265,228,109$ 212,252,060$ 
 

 
  
 
* Totals may not add due to rounding. 
 
Source: State and County Abstract of the Assessment Roll, Arizona Department of Revenue, Property Tax Rates 

and Assessed Values, Arizona Tax Research Foundation and Finance Department of the County. 
 
 

TABLE B-14 
 
Comparison of Secondary Assessed Valuation to Estimated Net Full Cash Valuation 
City of Avondale, Arizona 
 

Fiscal City of

Year Avondale

2007/08 $583,884,953

2006/07 386,790,640  

2005/06 322,675,785  

2004/05 265,228,109  

2003/04 212,252,060   
 
  
 
(a) The estimated net full cash value is the total market value of property within the City less the estimated 

exempt property within the City. 
 
Source: State and County Abstract of the Assessment Roll, Arizona Department of Revenue, Property Tax Rates 

and Assessed Values, Arizona Tax Research Foundation and Finance Department of the County.
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CITY OF AVONDALE, ARIZONA 
 

AUDITED ANNUAL GENERAL PURPOSE FINANCIAL STATEMENTS 
FOR THE YEAR ENDING JUNE 30, 2007 

 
 
The following Audited Annual General Purpose Financial Statements are for the fiscal year ended June 30, 2007.  
These are the most recent audited general purpose financial statements available to the City.  These financial 
statements are not current and may not represent the current financial condition of the City. 
 
The City has neither requested nor obtained the consent of Henry & Horne, LLP to include its report and Henry & 
Horne, LLP has performed no procedures subsequent to rendering its report on the financial statements. 
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SUMMARY OF CERTAIN PROVISIONS 
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DEFINITIONS OF CERTAIN TERMS 
 
In addition to certain terms hereinabove defined, the following are certain terms used in this Official Statement. 

 
“Additional Bonds” means bonds which may be issued under the Indenture and as described in the section 

herein entitled “SECURITY FOR AND SOURCES OF PAYMENT OF THE SERIES 2008 BONDS – Additional 
Bonds of the Corporation.” 

 
“Ambac Assurance” means Ambac Assurance Corporation, a Wisconsin domiciled insurance company or 

any successor thereto. 
 
“Annual Debt Service Requirement” means for any fiscal year the amount to be paid in such year with 

respect to the Bonds for payment of principal and interest on the Bonds during such year, whether at maturity or by 
sinking Fund installment or otherwise. 

 
“Bond Resolution” means (a) when used with reference to the Series 2008 Bonds, the resolution providing 

for their issuance and approving, among other things, the Series 2008 City Lease and related matters; (b) when used 
with reference to an issue of Additional Bonds, the resolution providing for the issuance of the Additional Bonds, to 
the extent applicable, and the approving of any amendment or supplement and related matters; and (c) when used 
with reference to Bonds when Additional Bonds are Outstanding, the resolution providing for the issuance of the 
refunding bonds and the resolution providing for the issuance of the then Outstanding Bonds and the then to be 
issued Additional Bonds, in each case as amended or supplemented from time to time. 

 
“Bond Retirement Fund” means the Bond Retirement Fund created in the Indenture. 
 
“Bond Service Charges” means, for any period or time, the principal of and interest and any premium due 

on the Series 2006 Bonds for that period or payable at that time, as the case may be. 
 
“Bonds” means the 1999 Bonds, the 2002 Bonds, the 2003 Bonds, the 2004 Bonds, the 2005 Bonds, the 

2006 Bonds, the Series 2008 Bonds and any Additional Bonds. 
 
“City Leases” means the 1999 City Lease, the 2002 City Lease, the 2003 City Lease, the 2004 City Lease, 

the 2005 City Lease the Series 2006 City Lease and the Series 2008 City Lease. 
 
“Code” means the Internal Revenue Code of 1986, as amended. References to the Code and sections 

thereof include relevant applicable regulations and proposed regulations thereunder and any successor provisions to 
those sections, regulations or proposed regulations. 

 
“Defeasance Obligations” means only cash, direct non-callable obligations of the United States of America 

and securities fully and unconditionally guaranteed as to the timely payment of principal and interest by the United 
States of America, to which direct obligation or guarantee the full faith and credit of the United States of America 
has been pledged, Refcorp interest strips, CATS, TIGRS, STRPS, or defeased municipal bonds rated AAA by 
Standard & Poor’s Ratings Group, a division of The McGraw-Hill Companies, Inc. (“S&P”), or Aaa by Moody’s 
Investors Service (“Moody’s”) (or any combination of the foregoing) shall be used to effect defeasance of the Bonds 
unless FGIC otherwise approves. 

 
“Debt Service Reserve Fund Policy Agreement” means the Debt Service Reserve Fund Policy Agreement, 

dated as of May 1, 1999, between the City and FGIC with respect to the 1999 Bonds. 
 
“Eligible Investments” means with respect to the Series 2008 Bonds and the extent permitted by law: 
 

 (1) Cash (insured at all times by the Federal Deposit Insurance Corporation), 
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 (2) Obligations of, or obligations guaranteed as to principal and interest by, the U.S. or any agency or 

instrumentality thereof, when such obligations are backed by the full faith and credit of the U.S. 

including: 

- U.S. treasury obligations 

- All direct or fully guaranteed obligations 

- Farmers Home Administration 

- General Services Administration 

- Guaranteed Title XI financing 

- Government National Mortgage Association (GNMA) 

- State and Local Government Series 

 (3) Obligations of any of the following federal agencies which obligations represent the full faith 

credit of the United States of America, including: 

- Export-Import Bank 

- Rural Economic Community Development Administration 

- U.S. Maritime Administration 

- Small Business Administration 

- U.S. Department of Housing & Urban Development (PHAs) 

- Federal Housing Administration 

- Federal Financing Bank 

 (4) Direct obligations of any of the following federal agencies which obligations are not fully 

guaranteed by the full faith and credit of the United States of America: 

- Senior debt obligations issued by the Federal National Mortgage Association (FNMA) or 

Federal Home Loan Mortgage Corporation (FHLMC). 

- Obligations of the Resolution Funding Corporation (RECORP) 

- Senior debt obligations of the Federal Home Loan Bank System 

- Senior debt obligations of other Government Sponsored Agencies approved by Ambac 

 (5) U.S. dollar denominated deposit accounts, federal funds and bankers' acceptances with domestic 

commercial banks which have a rating on their short term certificates of deposit on the date of 

purchase of "P-1" by Moody's Investors Services ("Moody's") and "A-1" or "A-l+" by Standard & 

Poor's Ratings Group ("S&P") and maturing not more than 360 calendar days after the date of 

purchase.  (Ratings on holding companies are not considered as the rating of the bank); 

 (6) Commercial paper which is rated at the time of purchase in the single highest classification, "P-1" 

by Moody's and "A-l+" by S&P and which matures not more than 270 calendar days after the date 

of purchase; 

 (7) Investments in a money market fund rated "AAAm" or "AAAm-G" or better by S&P; 

 (8) Pre-refunded Municipal Obligations defined as follows:  any bonds or other obligations of any 

state of the United States of America or of any agency, instrumentality or local governmental unit 

of any such state which are not callable at the option of the obligor prior to maturity or as to which 

irrevocable instructions have been given by the obligor to call on the date specified in the notice; 

and  

(A) which are rated, based on an irrevocable escrow account or fund (the "escrow"), in the 

highest rating category of Moody's or S&P or any successors thereto; or 
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(B) (i) which are fully secured as to principal and interest and redemption premium, if any, 

by an escrow consisting only of cash or obligations described in paragraph (A) above, 

which escrow may be applied only to the payment of such principal of and interest and 

redemption premium, if any, on such bonds or other obligations on the maturity date or 

dates thereof or the specified redemption date or dates pursuant to such irrevocable 

instructions, as appropriate, and (ii) which escrow is sufficient, as verified by a nationally 

recognized independent certified public accountant, to pay principal of and interest and 

redemption premium, if any, on the bonds or other obligations described in this paragraph 

on the maturity date or dates specified in the irrevocable instructions referred to above, as 

appropriate; 

 (9) Municipal Obligations rated "Aaa/AAA" or general obligations of States with a rating of "A2/A" 

or higher by both Moody's and S&P. 

(10) Investment agreements with a domestic or foreign bank or corporation (other than a life or 

property casualty insurance company) the long-term debt of which, or, in the case of a guaranteed 

corporation the long-term debt, or, in the case of a monoline financial guaranty insurance 

company, claims paying ability, of the guarantor is rated at least "AA" by S&P and "Aa" by 

Moody's; provided that, by the terms of the investment agreement: 

(A) interest payments are to be made to the Trustee at times and in amounts as necessary to 

pay debt service on the Series 2006 Bonds; 

(B) the invested funds are available for withdrawal without penalty or premium, at any time 

upon not more than seven days' prior notice; the issuer and the Trustee hereby agree to 

give or cause to be given notice in accordance with the terms of the investment 

agreement so as to receive funds thereunder with no penalty or premium paid; 

(C) the investment agreement shall state that it is the unconditional and general obligation of, 

and is not subordinated to any other obligation of, the provider thereof or, if the provider 

is a bank, the agreement or the opinion of counsel shall state that the obligation of the 

provider to make payments thereunder ranks pari passu with the obligations of the 

provider to its other depositors and its other unsecured and unsubordinated creditors; 

(D) the Corporation or the Trustee receives the opinion of domestic counsel (which opinion 

shall be addressed to the Corporation and the Insurer) that such investment agreement is 

legal, valid, binding and enforceable upon the provider in accordance with its terms and 

of foreign counsel (if applicable) in form and substance acceptable, and addressed to, the 

Insurer; 

(E) the investment agreement shall provide that if during its term 

 (i) the provider's rating by either S&P or Moody's falls below "AA-" or "Aa3," 

respectively, the provider shall, at its option, within 10 days of receipt of 

publication of such downgrade, either (a) collateralize the investment agreement 

by delivering or transferring in accordance with applicable state and federal laws 

(other than by means of entries on the provider's books) to the Corporation, the 

Trustee or a third party acting solely as agent therefor (the "Holder of the 

Collateral") collateral free and clear of any third-party liens or claims the market 

value of which collateral is maintained at levels and upon such conditions as 

would be acceptable to S&P or Moody's to maintain an "A" rating in an "A" 

rated structured financing (with a market value approach) or (b) repay the 

principal of and accrued but unpaid interest on the investment, and 
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 (ii) the provider's rating by either S&P or Moody's is withdrawn or suspended or 

falls below "A-" or "A3," respectively, the provider must, at the direction of the 

Corporation or the Trustee (who shall give such direction if so directed by the 

Insurer), within 10 days of receipt of such direction, repay the principal of and 

accrued but unpaid interest on the investment, in either case with no penalty or 

premium to the Corporation or the Trustee, and 

(F) the investment agreement shall state and an opinion of counsel shall be rendered, in the 

event collateral is required to be pledged by the provider under the terms of the 

investment agreement, at the time such collateral is delivered, that the Holder of the 

Collateral has a perfected first priority security interest in the collateral, any substituted 

collateral and all proceeds thereof (in the case of bearer securities, this means the Holder 

of the Collateral is in possession); 

(G) the investment agreement must provide that if during its term 

 (i) the provider shall default in its payment obligations, the provider's obligations 

under the investment agreement shall, at the direction of the Corporation or the 

Trustee (who shall give such direction if so directed by the Insurer), be 

accelerated and amounts invested and accrued but unpaid interest thereon shall 

be repaid to the Corporation or Trustee, as appropriate, and 

 (ii) the provider shall become insolvent, not pay its debts as they become due, be 

declared or petition to be declared bankrupt, etc. ("event of insolvency"), the 

provider's obligations shall automatically be accelerated and amounts invested 

and accrued but unpaid interest thereon shall be repaid to the Corporation or the 

Trustee, as appropriate, and 

(11) Investments with the State Treasurer in the pooled investment fund for the collective investment 

of public funds in the State authorized to be created by Title 35, Chapter 2, Article 2, Section 

35-326, Arizona Revised Statutes, as amended. 

“Event of Bankruptcy” means the filing of a petition in bankruptcy by or against the specified Person under 
the United States Bankruptcy Code. 

 

“FGIC” means Financial Guaranty Insurance Company, a New York stock insurance company, or any 
successor thereto. 

 

“FGIC Reimbursement Fund” means the FGIC Reimbursement Fund created in the Indenture. 
 
[To be added if FSA is not the Insurer: “FSA” means Financial Security Assurance Inc.] 
 

“Interest Fund” means the Interest Fund created in the Indenture. 
 

“Interest Payment Date” or “Interest Payment Dates” means, as to the Series 2008 Bonds, January 1 and 
July 1 of each year, commencing on January 1, 2009, and as to Additional Bonds, each date or dates designated as 
an Interest Payment Date or Dates in the form of bond ‘for which provision is made in the applicable Supplemental 
Indenture or Bond Resolution. 

 

“Maximum Annual Debt Service” means, at the time of computation, the greatest Annual Debt Service 
Requirement for the then current or any succeeding fiscal year. 
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 “Outstanding Bonds,” “Bonds Outstanding” or “Outstanding” as applied to Bonds, mean, as of the 
applicable date, all Bonds which have been authenticated and delivered, or which are being delivered by the Trustee 
under the Indenture, except: Bonds cancelled upon surrender, exchange or transfer, or cancelled because of payment 
or redemption on or prior to that date; Bonds, or the portion thereof, for the payment, redemption or purchase for 
cancellation of which sufficient moneys have been deposited and credited with the Trustee or any Paying Agents on 
or prior to that date for that purpose (whether upon or prior to the maturity or redemption date of those Bonds); 
provided, that if any of those Bonds are to be redeemed prior to their maturity, notice of that redemption shall have 
been given or arrangements satisfactory to the Trustee shall have been made for giving notice of that redemption, or 
waiver by the affected Owners of that notice satisfactory in form to the Trustee shall have been filed with the 
Trustee; Bonds, or the portion thereof, which are deemed to have been paid and discharged or caused to have been 
paid and discharged pursuant to the provisions of the Indenture; and Bonds in lieu of which others have been 
authenticated under the provisions of the Indenture. 

 

“Owner” or “Bondowner” or “Bondholder” means the Person in whose name a Bond is registered on the 
Register. 

 

“Paying Agent” means any bank or trust company designated as a Paying Agent by or in accordance with 
the provisions of the Indenture. 

 
“Policy Costs” means the principal amount of any draws under the Reserve Policy, related expenses 

incurred by FGIC and interest thereon at a rate equal to the lower of (i) the prime rate of Morgan Guaranty Trust 
Company of New York in effect from time to time plus 2% per annum and (ii) the highest rate permitted by law. 

 
“Principal Payment Date” means, as to the Series 2008 Bonds, July 1 in the years set forth on the cover 

page hereof for the stated amount of principal to be retired at maturity, or any other date on which the principal of 
the Series 2008 Bonds is payable as a result of redemption, optional or mandatory. 

 
“Registrar” means, as to the Series 2008 Bonds, the Trustee, until a successor Registrar shall have become 

such pursuant to applicable provisions of the Indenture and as to any series of Additional Bonds, the bank, trust 
company or other Person designated as such by or pursuant to the applicable Bond Resolution or Supplemental 
Indenture. 

 
“Regular Record Date” means, with respect to any Bond, the 15th day of the calendar month next 

preceding an Interest Payment Date applicable to that Bond. 
 
“Reserve Fund” means the Reserve Fund created in the Indenture. 
 
“Reserve Fund Surety” means the Reserve Policy, the Series 2002 Reserve Policy, the Series 2003 Reserve 

Policy, the Series 2004 Surety Bond, the Series 2005 Reserve Policy, the Series 2006 Reserve Policy, the Series 
2008 ____________ or a surety bond, insurance policy or letter of credit meeting the requirements set forth below. 

 
1. A surety bond or insurance policy issued to the entity serving as Trustee (the “Fiduciary”), an 

agent of the Bondholders, by a company licensed to issue an insurance policy guaranteeing the 
timely payment of debt service on the Bonds (a “municipal bond insurer”) may be deposited in the 
Reserve Fund to meet the Reserve Requirement if the claims paying ability of the issue thereof 
shall be rated “AAA” or “Aaa” by S&P or Moody’s, respectively. 

 
2. A surety bond or insurance policy issued to the Fiduciary, as agent of the Bondholders, by an 

entity other than a municipal bond insurer may be deposited in the Reserve Fund to meet the 
Reserve Requirement if the form and substance of such instrument and the issuer thereof shall be 
approved by FGIC. 
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3. An unconditional irrevocable letter of credit issued to the Fiduciary, as agent of the Bondholders 
by a bank may be deposited in the Reserve Fund to meet the Reserve Requirement if the issuer 
thereof is rated at least “AA” by S&P.  The letter of credit shall be payable in one or more draws 
upon presentation by the beneficiary of a sight draft accompanied by its certificate that it then 
holds insufficient funds to make a required payment of principal or interest on the Bonds.  The 
draws shall be payable within two days of presentation of the sight draft. The letter of credit shall 
be for a term of not less than three years.  The issuer of the letter of credit shall be required to 
notify the Corporation and the Fiduciary, not later than 30 months prior to the stated expiration 
date of the letter of credit, as to whether such expiration date shall be extended, and if so, shall 
indicate the new expiration date. 

 
4. If such notice indicates that the expiration date shall not be extended, the Corporation shall deposit 

in the Reserve Fund an amount sufficient to cause the cash or permitted investments on deposit in 
the Reserve Fund together with any other qualifying Reserve Fund Sureties, to equal the Reserve 
Requirement on all Outstanding Bonds, such deposit to be paid in equal installments on at least a 
semiannual basis over the remaining term of the letter of credit, unless the Reserve Fund Surety is 
replaced by a Reserve Fund Surety meeting the requirements in any of 1-3 above.  The letter of 
credit shall permit a draw in full not less than 14 days prior to the expiration or termination of such 
letter of credit if the letter of credit has not been replaced or renewed.  The Fiduciary is hereby 
authorized and directed to draw upon the letter of credit prior to its expiration or termination 
unless an acceptable replacement is in place or the Reserve Fund is fully funded in its required 
amount. 

 
5. The use of any Reserve Fund Surety pursuant to this paragraph shall be subject to receipt of an 

opinion of counsel acceptable to FGIC and in form and substance satisfactory to FGIC as to the 
due authorization, execution, delivery and enforceability of such instrument in accordance with its 
terms, subject to applicable laws affecting creditors’ rights generally, and, in the event the issuer 
of such credit instrument is not a domestic entity, an opinion of foreign counsel in form and 
substance satisfactory to FGIC.  In addition, the use of an irrevocable letter of credit shall be 
subject to receipt of an opinion of counsel acceptable to FGIC and in form and substance 
satisfactory to FGIC to the effect that payments under such letter of credit would not constitute 
avoidable preferences under Section 547 of the U.S. Bankruptcy Code or similar state laws with 
avoidable preference provisions in the event of the filing of a petition for relief under the U.S. 
Bankruptcy Code or similar state laws by or against the issuer of the bonds (or any other account 
party under the letter of credit). 

 
6. The obligation to reimburse the issuer of a Reserve Fund Surety for any fees, expenses, claims or 

draws upon such Reserve Fund Surety shall be subordinate to the payment of debt service on the 
Bonds.  The right of the issuer of a Reserve Fund Surety to payment or reimbursement of its fees 
and expenses shall be subordinated to cash replenishment of the Reserve Fund, and subject to the 
second succeeding sentence, its right to reimbursement for claims or draws shall be on a parity 
with the cash replenishment of the Reserve Fund.  The Reserve Fund Surety shall provide for a 
revolving feature under which the amount available thereunder will be reinstated to the extent of 
any reimbursement of draws or claims paid.  If the revolving feature is suspended or terminated 
for any reason, the right of the issuer of the Reserve Fund Surety to reimbursement will be further 
subordinated to cash replenishment of the Reserve Fund to an amount equal to the difference 
between the full original amount available under the Reserve Fund Surety and the amount then 
available for further draws or claims.  If (a) the issuer of a Reserve Fund Surety becomes insolvent 
or (b) the issuer of a Reserve Fund Surety defaults in its payment obligations thereunder or (c) the 
claims-paying ability of the issuer of the insurance policy or surety bond falls below a S&P 
“AAA” or a Moody’s “Aaa” or (d) the rating of the issuer of the letter of credit fails below a S&P 
“AA”, the obligation to reimburse the issuer of the Reserve Fund Surety shall be subordinate to 
the cash replenishment of the Reserve Fund. 
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7. If (a) the revolving reinstatement feature described in the preceding paragraph is suspended or 
terminated or (b) the rating of the claims paying ability of the issuer of the surety bond or 
insurance policy falls below a S&P “AAA” or a Moody’s “Aaa” or (c) the rating of the issuer of 
the letter of credit falls below a S&P “AA”, the Corporation or the City shall either (i) deposit into 
the Reserve Fund an amount sufficient to cause the cash or permitted investments on deposit in the 
Reserve Fund to equal the Reserve Requirement on all Outstanding Bonds, such amount to be paid 
over the ensuing five years in equal installments deposited at least semiannually or (ii) replace 
such instrument with a surety bond, insurance policy or letter of credit meeting the requirements in 
any of 1-3 above within six months of such occurrence. In the event (a) the rating of the claims-
paying ability of the issuer of the surety bond or insurance policy falls below “A” or (b) the rating 
of the issuer of the letter of credit falls below “A” or (c) the issuer of the Reserve Fund Surety 
defaults in its payment obligations or (d) the issuer of the Reserve Fund Surety becomes insolvent, 
the Corporation shall either (i) deposit into the Reserve Fund an amount sufficient to cause the 
cash or permitted investments on deposit in the Reserve Fund to equal to Reserve Requirement on 
all Outstanding Bonds, such amount to be paid over the ensuing year in equal installments on at 
least a monthly basis or (ii) replace such instrument with a surety bond, insurance policy or letter 
of credit meeting the requirements in any of 1-3 above within six months of such occurrence. 

 
8. Where applicable, the amount available for draws or claims under the Reserve Fund Surety may 

be reduced by the amount of cash or permitted investments deposited in the Reserve Fund 
pursuant to clause (i) of the preceding subparagraph 6. 

 
9. If the Corporation or the City choose the above described alternatives to a cash-funded Reserve 

Fund, any amounts owed by the Corporation or the City to the issuer of such credit instrument as a 
result of a draw thereon or a claim thereunder, as appropriate, shall be included in any calculation 
of debt service requirements required to be made pursuant to this Indenture for any purpose, e.g., 
rate covenant or Additional Bonds test. 

 
10. The Fiduciary shall ascertain the necessity for a claim or draw upon the Reserve Fund Surety and 

provide notice to the issuer of the Reserve Fund Surety in accordance with its terms not later than 
three days (or such longer period as may be necessary depending on the permitted time period for 
honoring a draw under the Reserve Fund Surety) prior to each interest payment date. 

 
11. Cash on deposit in the Reserve Fund shall be used (or investments purchased with such cash shall 

be liquidated and the proceeds applied as required) prior to any drawing on any Reserve Fund 
Surety.  If and to the extent that more than one Reserve Fund Surety is deposited in the Reserve 
Fund, drawings thereunder and repayments of costs associated therewith shall be made on a pro 
rata basis, calculated by reference to the maximum amounts available thereunder. 

 
“Reserve Policy” means the Municipal Bond Debt Service Reserve Fund Policy issued by FGIC with 

respect to the 1999 Bonds pursuant to the Debt Service Reserve Fund Policy Agreement. 
 
“Reserve Requirement” means, as to the Series 2006 Bonds, $___________*, and, as to any Additional 

Bonds, the lesser of (a) the Maximum Annual Debt Service coming due on the Additional Bonds (whether at 
maturity or by sinking fund installment or otherwise), (b) 10% of the net proceeds of the Additional Bonds, or 
(c) 125% of the average annual debt service on the Additional Bonds.  The Reserve Requirement may be satisfied 
by cash, a Reserve Fund Surety, or a combination of these two.  For purposes of calculating the Reserve 
Requirement, variable rate indebtedness shall be assumed to bear interest at (a) if interest on the indebtedness is 
excludable from gross income under the applicable provisions of the Code, the most recently published Bond Buyer 
“Revenue Bond Index” (or comparable index if no longer published) plus 50 basis points, or (b) if interest is not 
excludable, the interest rate on direct U.S. Treasury Obligations with comparable maturities plus 50 basis points. 
 
  
 
* Subject to change. 
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 “Revenues” means (a) the rental payments due under the City Leases, (b) all other moneys received or to 
be received by the Corporation or the Trustee in respect of the City Leases, including without limitation, moneys 
and investments in the Bond Retirement Fund and the Reserve Fund, and (c) all income and profit from the 
investment of the foregoing moneys. 

 
“Secretary” means the Secretary of the Corporation. 
 
“Series 1998 G.O. Bonds” has the meaning provided in Table B-2. 
 
“Series 1998 W/S Bonds” has the meaning provided in Table B-3. 
 
“Series 2002 FGIC Reimbursement Fund” means the Series 2002 FGIC Reimbursement Fund created in 

the Indenture. 
 

“Series 2002 Policy Costs” means the principal amount of any draws under the Series 2002 Reserve 
Policy, related expenses secured by FGIC and entered therein at the same rate as described in the definition of 
“Policy Costs.” 

 

“Series 2002 Debt Service Reserve Fund Policy Agreement” means the Debt Service Reserve Fund Policy 
Agreement, dated as of July 1, 2002, between the Corporate and FGIC with respect to the 2002 Bonds. 

 

“Series 2002 Reserve Policy” means the Municipal Bond Debt Service Reserve Fund Policy issued by 
FGIC with respect to the 2002 Bonds pursuant to the Series 2002 Debt Service Reserve Fund Policy Agreement. 

 

“Series 2003 Debt Service Reserve Fund Policy Agreement” means the Debt Service Reserve Fund Policy 
Agreement, dated as of May 1, 2003, by and between the Corporation and FGIC. 

 
“Series 2003 FGIC Reimbursement Fund” means the Series 2003 FGIC Reimbursement Fund created in 

the Indenture. 
 
“Series 2003 Reserve Policy” means that surety bond, attached as Annex A to the Series 2003 Debt Service 

Reserve Fund Policy Agreement, issued by FGIC guaranteeing, subject to the terms and limitations thereof, debt 
service payments with respect to the 2003 Bonds required to be made by the Corporation under this Supplemental 
Indenture. 

 
“Series 2003 Policy Costs” means the principal amount of any draws under the Series 2003 Reserve 

Policy, related expenses incurred by FGIC an entered therein at the same rate as described in the definition of 
“Policy Costs.” 

 
“Series 2004 Ambac Reimbursement Fund” means the Series 2004 Ambac Reimbursement Fund created in 

the Indenture. 
 

“Series 2004 Guaranty Agreement” means the Guaranty Agreement, dated as of July 1, 2004, by and 
between the Corporation and Ambac Assurance. 
 
 “Series 2004 Surety Bond” means that surety bond issued by Ambac Assurance guaranteeing certain 
payments into the Reserve Fund with respect to the 2004 Bonds as provided herein and subject the limitations set 
forth therein. 
 

“Series 2004 Surety Bond Costs” means any payments made by Ambac Assurance under the Series 2004 
Surety Bond and any interest owed by the Corporation to Ambac Assurance for payments made by Ambac 
Assurance pursuant to the Series 2004 Surety Bond. 

 
“Series 2005 FSA Reimbursement Fund” means the Series 2005 FSA Reimbursement Fund created in the 

Indenture. 
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“Series 2005 Policy Costs” means any payments made by FSA under the Series 2005 Reserve Policy and 
any costs and interest owed by the Corporation to FSA for payments made by FSA pursuant to the Series 2005 
Municipal Bond Insurance Policy and the Series 2005 Reserve Policy. 

 
“Series 2005 Reserve Policy” means the insurance policy issued by FSA guaranteeing certain payments 

into the Reserve Fund with respect to the Series 2005 Bonds as provided therein and subject to the limitations set 
forth therein. 

 
“Series 2006 FSA Reimbursement Fund” means the Series 2006 FSA Reimbursement Fund created in the 

Indenture. 
 
“Series 2006 Policy Costs” means any payments made by FSA under the Series 2006 Reserve Policy and 

any costs and interest owed by the Corporation to FSA for payments made by FSA pursuant to the Series 2006 
Municipal Bond Insurance Policy and the Series 2006 Reserve Policy. 

 
“Series 2006 Reserve Policy” means the insurance policy issued by FSA guaranteeing certain payments 

into the Reserve Fund with respect to the Series 2006 Bonds as provided therein and subject to the limitations set 
forth therein. 

 
“Series 2008 Acquisition and Construction Fund” means the Acquisition and Construction Fund created in 

the Indenture. 
 
“Series 2008 Costs of Acquisition and Construction” means all items of expense directly or indirectly 

relating to the cost of designing, acquiring, constructing and equipping the Projects, including, but not limited to, the 
following: 

 
 (a) Costs previously or hereafter incurred by the City in connection with designing, 

acquiring, constructing and equipping of the Projects. 
 

(b) Expenses incurred by the City for labor, Services materials and supplies used or furnished 
in acquiring, constructing and equipping of the Projects. 

 
(c) Fees paid by the City for legal, design, architectural, engineering, construction, 

management, consulting and supervisory services with respect to the Projects, including, without limitation, 
the cost of preparing or obtaining plans and specifications, working drawings, bids, appraisals, approvals, 
permits and inspections. 

 
(d) Expenses incurred by the City in seeking to enforce any remedy against any contractor, 

subcontractor, materialman, vendor, supplier or surety in respect of nay default under a contract relating to 
constructing and equipping the Projects. 

 
(e) Any sums required to reimburse the City for advances made by it for any of the above 

items. 
 
“Series 2008 Costs of Issuance” means all items of expense directly relating to the cost of issuing the Series 

2008 Bonds. 
 
“Series 2008 Costs of Issuance Fund” means the Series 2008 Costs of Issuance Fund created in the 

Indenture. 
 
“Series 2008 ________ Reimbursement Fund” means the Series 2008 ___________ Reimbursement Fund 

created in the Indenture. 
 
“Series 2008 _________ Costs” means ___________________________________________________. 
 
“Series 2008 _____________” means _________________________________________________. 
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“Special Record Date” means, with respect to any Bond, the date established by the Trustee in connection 

with the payment of overdue interest on that Bond pursuant to the provisions of the Indenture. 
 
“State” means the State of Arizona. 
 
“Supplemental Indenture” means any indenture supplemental to the Indenture entered into between the 

Corporation and the Trustee in accordance with the provisions of the Indenture and as described below in the section 
entitled “SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE  - Supplemental Indentures.” 

 
“Trustee” means U.S. Bank National Association, until a successor Trustee shall have become such 

pursuant to the applicable provisions of this Indenture, and thereafter “Trustee” shall mean the successor Trustee. 
 
 

SUMMARY OF CERTAIN PROVISIONS OF THE SERIES 2008 GROUND LEASE 
 
The following is a summary of certain provisions of the Series 2008 Ground Lease, to which reference is hereby 
made for a more complete rendition of its terms. 

 
General 
 
The Series 2008 Ground Lease is between the City, as lessor, and the Corporation, as lessee, and provides for the 
lease of the Real Property.  The term of the Series 2006 Ground Lease continues until July 2, 20__*, or such later 
date as of which all Series 2008 Bonds are deemed paid and discharged under the Indenture.  The City has the right 
to terminate the Series 2008 Ground Lease only after payment of, or provision for payment of, all Series 2008 Bonds 
is made. 
 
Assignment 
 
The Corporation, in connection with the issuance of the Series 2008 Bonds, will assign to the Trustee all of its rights 
and benefits under the Series 2008 Ground Lease and will grant to the Trustee a lien on its leasehold interest under 
the Series 2008 Ground Lease. 
 
 

SUMMARY OF CERTAIN PROVISIONS OF THE CITY LEASES 
 
The following is a summary of certain provisions of the City Leases to which reference is hereby made for a more 
complete rendition of their terms. 
 

General 
 
The City Leases are between the Corporation, as lessor, and the City, as lessee, and provide for the lease to the City 
of the Real Property for a term continuing until July 2, 20__*, or such earlier or later date as of which the Series 
2006 Bonds are deemed paid and discharged under the Indenture.  The City has the right to terminate the City 
Leases when the Indenture is released as a result of payment, or provision for payment and discharge, of the 
indebtedness secured by the Indenture, including all amounts owed to FGIC under the terms of the Debt Service 
Reserve Fund Policy Agreement, the Series 2002 Debt Service Reserve Fund Policy Agreement, the Series 2003 
Debt Service Reserve Fund Policy Agreement, Ambac Assurance under the terms of the Series 2004 Guaranty 
Agreement, and FSA under the Series 2005 City Lease with respect to terms of the Series 2005 Reserve Policy, the 
Series 2006 City Lease with respect to terms of the Series 2006 Reserve Policy and ____________________ the 
Series 2008 _________________. 
 
  
 
* Subject to change. 
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Rent 
 
The City, under the City Leases, agrees to pay on the 20th each month, as rental payments to the Corporation, its 
successors or assigns, (i) an amount equal to the pro-rata amount of the interest due on the Bonds on the next interest 
payment date, (ii) an amount equal to the pro-rata amount of the principal due on the Bonds on the next principal 
payment date, (iii) an amount equal to the amount required to restore the Reserve Fund created by the Indenture to 
an amount equal to the Reserve Requirement, (iv) an amount equal to 1/12th of the amount required to reimburse 
FGIC for any Policy Costs or for any other money owed by the City or the Corporation under the Debt Service 
Reserve Fund Policy Agreement, to reimburse FGIC for any Series 2002 Policy Costs or for any other money owed 
by the Corporation under the Series 2002 Debt Service Reserve Fund Policy Agreement, to reimburse FGIC for any 
Series 2003 Policy Costs or for any other moneys owed by the Corporation under the Series 2003 Debt Service 
Reserve Fund Policy Agreement, to reimburse Ambac Assurance for any Series 2004 Surety Bond Costs or for any 
other money owed by the Corporation under the Series 2004 Guaranty Agreement, to reimburse FSA for any Series 
2005 Policy Costs or for any other money owed by the Corporation under the Series 2005 City Lease with respect to 
the Series 2005 Reserve Policy, to reimburse FSA for any Series 2006 Policy Costs or for any other money owed by 
the Corporation under the Series 2006 City Lease with respect to terms of the Series 2006 Reserve Policy and to 
reimburse ___________ for any Series 2008 _________ Costs or for any other money owed by the Corporation 
under the Series 2008 City Lease with respect to terms of the Series 2008 ___________ and (vi) all other amounts 
required to be paid by the Corporation to the Trustee under the Indenture. 
 
The rental payments payable under the City Leases shall be an absolute net return to the Corporation, free from any 
expenses and charges with respect to the Real Property or the income therefrom.  The City’s rental payments shall 
be paid directly to the Trustee for and on behalf of the Corporation, and the Corporation shall cause the Trustee to 
apply the payments made by the City in the manner and for the purposes expressed in the Indenture.  When the 
Bonds and other obligations under the Indenture, including the payments to FGIC under the provisions of the Debt 
Service Reserve Fund Policy Agreement, FGIC under the provisions of the Series 2002 Debt Service Reserve Fund 
Policy Agreement, FGIC under the provisions of the Series 2003 Debt Service Reserve Fund Policy Agreement, 
Ambac Assurance under the provisions of the Series 2004 Guaranty Agreement, FSA under the Series 2005 City 
Lease with respect to the Series 2005 Reserve Policy, FSA under the provision of the Series 2006 City Lease with 
respect to terms of the Series 2006 Reserve Policy and ___________ under the provision of the Series 2008 City 
Lease with respect to terms of the Series 2008 ______________, have been fully paid or provided for, the City shall 
have no further obligation to make rental payments under the City Leases. 
 
Payment of Expenses 
 
The City shall pay or cause to be paid, all charges for gas, water, steam, electricity, light, heat, power, telephone or 
other utility service furnished to or used in connection with any improvements constructed on the Real Property.  
The City shall also, during the term of the City Leases, keep the Real Property and the improvements constructed 
thereon in good repair and condition, ordinary wear and tear excepted, and shall repair, renew, or replace any 
portion of such improvements that shall have lost its usefulness due to damage, destruction, deterioration, or 
obsolescence.  The City shall cause the Real Property, and any machinery, equipment or other tangible personal 
property located on or in it to be insured against loss or damage by fire, explosion and other hazards customarily 
insured under extended coverage, in an amount not less than the full insurable value of such property and maintain 
other insurance on its business and properties with respect to loss, damage, liability, and other claims of the kind 
customarily insured against by similarly situated municipal corporations. 
 

Remedies Upon Default and No Abatement of Rental Payments 
 
Upon the nonpayment of the whole or any part of the rental payments when the same are to be paid as provided in 
the City Leases, or upon violation by the City of any other covenant or provision of the City Leases, the Debt 
Service Reserve Fund Policy Agreement, the Series 2002 Debt Service Reserve Fund Policy Agreement, the Series 
2003 Debt Service Reserve Fund Policy Agreement, the Series 2004 Guaranty Agreement, the Series 2005 City 
Lease with respect to the Series 2005 Reserve Policy, the Series 2006 City Lease with respect to terms of the Series 
2006 Reserve Policy or the Series 2008 City Lease with respect to terms of the Series 2008 _____________, and if 
such default has not been cured (i) in the case of nonpayment of rentals to be applied for debt service payment, 
within five days, and (ii) in the case of the breach of any other covenant or provision thereof or in the Debt Service 
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Reserve Fund Policy Agreement, the Series 2002 Debt Service Reserve Fund Policy Agreement, the Series 2003 
Debt Service Reserve Fund Policy Agreement, the Series 2004 Guaranty Agreement, the Series 2005 City Lease 
with respect to the Series 2005 Reserve Policy, the Series 2006 City Lease with respect to terms of the Series 2006 
Reserve Policy or the Series 2008 City Lease with respect to terms of the Series 2008 ______________, within 15 
days, after notice in writing from the Corporation specifying such default, then the Corporation may bring an action 
for the recovery of any of the rentals due (but not for lease payments accruing), or for damages for breach.  The 
Corporation may also pursue any other remedy which the law affords, including the remedy of specific performance. 
 
The Corporation, upon the bringing of a suit to collect the rental payments in default, may, under certain 
circumstances, have a receiver appointed of all the Revenues which are pledged for the payment of the rental 
payments.  The Corporation shall in no event be in default in the performance of any of its obligations under the 
City Leases unless the Corporation shall have failed to perform such obligations within 30 days or such additional 
time as is reasonably required to correct any such default after notice by the City to the Corporation and to the 
Trustee properly specifying wherein the Corporation has failed to perform any such obligation.  Except as otherwise 
expressly provided therein, the City Leases shall not terminate or be affected in any manner by reason of the 
condemnation, destruction or damage, in whole or in part, or by reason of the unusability of, the Leased Property or 
any improvements which may be constructed thereon, and the rental payments, as well as all other amounts payable 
thereunder, shall be paid by the City in accordance with the terms, covenants and conditions of the City Leases 
without abatement, diminution or reduction. 
 

Lien on Ground Lease and City Lease 
 
The Corporation, incident to the issuance and sale of the Bonds, has assigned all rights and benefits under the Series 
2008 Ground Lease and the Series 2008 City Lease to the Trustee and will grant the Trustee a lien on its interest in 
the Series 2008 Ground Lease and the Series 2008 City Lease for the benefit of the Owners of the Bonds.  The City 
has consented to such assignment and grant of lien. 
 
 

SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE 
 
The following is a summary of certain provisions in the Indenture to which reference is made for a more complete 
rendition of its terms. 
 
Pledge and Assignment 
 
Pursuant to the Indenture, the Corporation has pledged and assigned to the Trustee all its right, title and interest in 
and to the 1999 Ground Lease, the 2002 Ground Lease, the 2003 Ground Lease, the 2004 Ground Lease, the 2005 
Ground Lease, the 2006 Ground Lease, the Series 2008 Ground Lease and the City Leases; all of the rents, issues 
and profits payable to or received by the Corporation from the City Leases, including without limitation, all of the 
rents and the amounts to be paid to the Corporation or the Trustee under the terms of the City Leases, except certain 
payments to the Trustee and the Corporation under the City Leases; and all property which is by the express 
provisions of the Indenture required to be subjected to the lien thereof and any additional property that may by 
delivery or by writing of any kind, be subjected to the lien thereof, by the Corporation or by anyone in its behalf. 
 
Establishment of Funds 
 
The following are established under the Indenture as separate deposit accounts (except when invested as hereinafter 
set forth) in the custody of the Trustee: (i) Revenue Fund, (ii) Interest Fund, (iii) Bond Retirement Fund, 
(iv) Reserve Fund, (v) Series 2008 Costs of Issuance Fund, (vi) Series 2008 Acquisition and Construction Fund, 
(vii) FGIC Reimbursement Fund, (viii) Series 2002 FGIC Reimbursement Fund, (ix) Series 2003 FGIC 
Reimbursement Fund, (x) Series 2004 Ambac Reimbursement Fund, (xi) Series 2005 FSA Reimbursement Fund, 
(xii) Series 2006 FSA Reimbursement Fund and (xiii) Series 2008 ______ Reimbursement Fund. 
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Disbursements From Series 2008 Acquisition and Construction Fund and Series 2008 Costs of Issuance 
 
The Trustee shall hold the moneys in the Series 2008 Acquisition and Construction Fund for the benefit of the 
Corporation to be used to pay the Series 2008 Costs of Acquisition and Construction, upon written orders directing 
such disbursements executed and delivered to the Trustee as provided in the Indenture.  The Trustee shall hold the 
amounts in the Series 2008 Costs of Issuance Fund for the benefit of the Corporation to be used to pay the Series 
2008 Costs of Issuance, upon written order directing such disbursements executed and delivered to the Trustee as 
provided in the Indenture. 

 
Receipt of Revenues 
 
The rental payments to be paid by the City pursuant to the terms of the City Leases have been assigned by the 
Corporation to the Trustee so that such moneys shall be paid by the City directly to the Trustee.  The Trustee will 
credit such moneys to the Revenue Fund.  If at any time the money in the Revenue Fund exceeds, in the sole opinion 
of the Trustee, the amount necessary for the current debt service on all Bonds then Outstanding, including 
administration costs and expenses, and the City is not then in default under the City Leases, such excess will 
constitute a credit to the City on the next succeeding installments of rent due or to become due under the City 
Leases, provided, however, that the City may exercise prepayment fights under the City Leases, in which event such 
excess funds will be transferred to and paid over into the Bond Retirement Fund.  The aforesaid credit or transfer 
will be made by the Trustee no less frequently than annually. 

 
Flow of Funds 
 
The Trustee shall transfer from the Revenue Fund the following amounts at the following time and in the following 
manner: 

Interest Fund.  Three days prior to each Interest Payment Date, the Trustee shall deposit in the Interest 
Fund an amount equal to the amount of the interest becoming due and payable on the Outstanding Bonds 
on the next Interest Payment Date, and each such deposit shall be made so that adequate moneys for the 
payment of interest will be available in such fund on each date that interest payments are to be made 
pursuant to the Indenture.  Money in the Interest Fund shall be used and withdrawn by the Trustee solely 
for the purpose of paying the interest on the Bonds as it shall become due and payable. 
 
Bond Retirement Fund.  Three days prior to each Principal Payment Date, the Trustee shall deposit in the 
Bond Retirement Fund solely for the purpose of paying the principal of the Bonds as each amount shall 
become due and payable, on or before the dates when such amounts will become due and payable, the 
amounts due to mature on such date. 
 
Reserve Fund.  Monthly, commencing on the first day of the month following a payment made from the 
Reserve Fund with respect to the Bonds, the Trustee shall, to the extent of legally available funds therefor, 
deposit into the Reserve Fund an amount equal to the amount required to restore the Reserve Fund to an 
amount equal to the Reserve Requirement for the Bonds.  No deposit need be made into the Reserve Fund 
if the amount of money and the maximum amount of the Reserve Policy, the Series 2002 Reserve Policy, 
the Series 2003 Reserve Policy, the Series 2004 Surety Bond, the Series 2005 Reserve Policy, the Series 
2006 Reserve Policy and the Series 2008 ____________ contained therein is at least equal to an amount 
equal to the Reserve Requirement for the Bonds.  If and to the extent that cash has also been deposited in 
the Reserve Fund, all such cash shall be used (or investments purchased with such cash shall be liquidated 
and the proceeds applied as required) prior to any drawing under the Reserve Policy, the Series 2002 
Reserve Policy, the Series 2003 Reserve Policy, the Series 2004 Surety Bond, the Series 2005 Reserve 
Policy or the Series Reserve Policy, and repayment of any Policy Costs, any Series 2002 Policy Costs, any 
Series 2003 Policy Costs, any Series 2004 Surety Bond Costs, any Series 2005 Policy Costs, any Series 
2006 Policy Costs and any Series 2008 ________ Costs shall be made prior to replenishment of any such 
cash amounts.  If, in addition to the Reserve Policy, the Series 2002 Reserve Policy, the Series 2003 
Reserve Policy, the Series 2004 Surety Bond, the Series 2005 Reserve Policy, the Series 2006 Reserve 
Policy and the Series 2008 ____________, any other Reserve Fund Surety (“Additional Reserve Fund 
Surety”) is provided, drawings under the Reserve Policy, the Series 2002 Reserve Policy, the Series 2003 
Reserve Policy, the Series 2004 Surety Bond, the Series 2005 Reserve Policy, the Series 2006 Reserve 
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Policy and the Series 2008 ___________ and any such Additional Reserve Fund Surety, and repayment of 
Policy Costs, Series 2002 Policy Costs, Series 2003 Policy Costs, Series 2004 Surety Bond Costs, Series 
2005 Policy Costs, Series 2006 Policy Costs and Series 2008 ___________ Costs and reimbursement of 
amounts due under the Additional Reserve Fund Surety, shall be made on a pro rata basis (calculated by 
reference to the maximum amounts available thereunder) after applying all available cash in the Reserve 
Fund and prior to replenishment of any such cash draws, respectively. 
 
If the City shall fail to repay any Policy Costs, Series 2002 Policy Costs, Series 2003 Policy Costs, Series 
2004 Surety Bond Costs, Series 2005 Policy Costs, Series 2006 Policy Costs or Series 2008 ___________ 
Costs in accordance with the requirements set forth in the Indenture or in the Debt Service Reserve Fund 
Policy Agreement, the Series 2002 Debt Service Reserve Fund Policy Agreement, the Series 2003 Debt 
Service Reserve Policy Agreement, the Series 2004 Guaranty Agreement, the Series 2005 City Lease with 
respect to the Series 2005 Reserve Policy, the Series 2006 City Lease with respect to terms of the Series 
2006 Reserve Policy or the Series 2008 City Lease with respect to terms of the Series 2008 
_____________, FGIC, Ambac Assurance and FSA shall be entitled to exercise any and all remedies 
available at law or under the Indenture other than remedies which would adversely affect Bondholders as 
provided in the Reserve Policy, the Series 2002 Reserve Policy, the Series 2003 Reserve Policy, the Series 
2004 Surety Bond, the Series 2005 Reserve Policy, the Series 2006 Reserve Policy and the Series 2008 
_______________. 
 
In the event that there is insufficient money in the Reserve Fund available for the payment of the principal 
of and interest on the 1999 Bonds, the 2002 Bonds or the 2003 Bonds, then in that event the Trustee is 
authorized and directed to deliver to FGIC, at least two days prior to the date on which the funds are 
required, a claim upon the Reserve Policy, the Series 2002 Reserve Policy or the Series 2003 Reserve 
Policy, as applicable, in order to effect payment of the principal of and interest on the 1999 Bonds, the 
2002 Bonds and  the 2003 Bonds, as applicable, respectively.  In the event that there is insufficient money 
in the Reserve Fund available for the payment of principal of and interest on the 2004 Bonds, then upon the 
later of: (i) one (1) day after receipt by the General Counsel of Ambac Assurance of a Series 2004 Demand 
for Payment, duly executed by the Trustee certifying that payment due under the Indenture has not been 
made to the Trustee; or (ii) the payment date of the 2004 Bonds as specified in the Series 2004 Demand for 
Payment presented by the Trustee to the General Counsel of Ambac Assurance.  Ambac Assurance will 
make a deposit of funds in an account with the Trustee or its successor, in New York, New York, sufficient 
for the payment to the Trustee, of amounts which are then due to the Trustee under the Indenture (as 
specified in the Series 2004 Demand for Payment) up to but not in excess of the available coverage.  In the 
event there is insufficient money in the Reserve Fund available for the payment of principal of and interest 
on the Series 2005 Bonds, the Series 2006 Bonds or the Series 2008 Bonds, the Trustee shall ascertain the 
necessity for a claim upon the Series 2005 Reserve Policy, the Series 2006 Reserve Policy or the Series 
2008 _____________ and provide notice to FSA in accordance with the terms of the Series 2005 Reserve 
Policy, the Series 2006 Reserve Policy or the Series 2008 ______________, as applicable, at least five 
business days prior to each date upon which interest or principal is due on the Series 2005 Bonds, the 
Series 2006 Bonds or the Series 2008 Bonds, respectively, as applicable.  
 
If on July 15 of any year the amount, in the Reserve Fund exceeds  amount equal to the Reserve 
Requirement for the 1999 Bonds, the 2002 Bonds, the 2003 Bonds, the 2004 Bonds, the Series 2005 Bonds, 
the Series 2006 Bonds and the Series 2008 Bonds and if the Corporation is not then in default under the 
Indenture, the Trustee shall withdraw the amount of any such excess from such fund and shall deposit such 
amount first, in the FGIC Reimbursement Fund, the Series 2002 FGIC Reimbursement Fund, the Series 
2003 FGIC Reimbursement Fund, the Series 2004 Ambac Assurance Reimbursement Fund, the Series 2005 
FSA Reimbursement Fund, the Series 2006 FSA Reimbursement Fund and the Series 2008 _______ 
Reimbursement Fund to reimburse FGIC for any unpaid Policy Costs, Series 2002 Policy Costs or Series 
2003 Policy Costs, Ambac Assurance for any unpaid Series 2004 Surety Bond Costs, and FSA for any 
unpaid Series 2005 Policy Costs or Series 2006 Policy Costs __________________ and second, in the 
Revenue Fund.  Except for such withdrawals, all money in the Reserve Fund shall be used and withdrawn 
solely for the purpose of paying the interest on or principal of the Bonds in the event that no other money of 
the Corporation is available therefor, or, subject to the provisions of the Indenture, for the retirement of all 
of the Bonds then outstanding.  Any funds on deposit in the Reserve Fund may be invested by the Trustee 
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as in the Indenture described; provided, however, that such funds may not be invested at a yield which 
would cause the Bonds to be arbitrage bonds as defined in Section 148 of the Code. 
 
FGIC Reimbursement Fund, Series 2002 FGIC Reimbursement Fund, Series 2003 FGIC Reimbursement 
Fund, Series 2004 Ambac Reimbursement Fund, Series 2005 FSA Reimbursement Fund and Series 2006 
FSA Reimbursement Fund.  [???] Monthly, commencing on the first day of the month following a payment 
made on the Reserve Policy, the Series 2002 Reserve Policy, the Series 2003 Reserve Policy, the Series 
2004 Surety Bond, the Series 2005 Reserve Policy or the Series 2006 Reserve Policy, as applicable, the 
Trustee shall deposit in the FGIC Reimbursement Fund, Series 2002 FGIC Reimbursement Fund, Series 
2003 FGIC Reimbursement Fund, Series 2004 Ambac Reimbursement Fund, Series 2005 FSA 
Reimbursement Fund and Series 2006 FSA Reimbursement Fund an amount of money equal to the amount 
required to reimburse FGIC for Policy Costs, Series 2002 Policy Costs, Series 2003 Policy Costs, Ambac 
Assurance for Series 2004 Surety Bond Costs and FSA for Series 2005 Policy Costs and Series 2006 Policy 
Costs owed by the Corporation to FGIC, Ambac Assurance or FSA or for any other moneys owed by the 
Corporation to FGIC under the Debt Service Reserve Fund Policy Agreement, the Series 2002 Debt 
Service Reserve Fund Policy Agreement, the Series 2003 Debt Service Reserve Fund Policy Agreement, 
Ambac Assurance under the Series 2004 Guaranty Agreement and FSA under the Series 2005 City Lease 
with respect to the Series 2005 Reserve Policy and the Series 2006 City Lease with respect to the Series 
2006 Reserve Policy.  No deposit need be made into the FGIC Reimbursement Fund, Series 2002 FGIC 
Reimbursement Fund, Series 2003 FGIC Reimbursement Fund, Series 2004 Ambac Reimbursement Fund, 
Series 2005 FSA Reimbursement Fund or Series 2006 FSA Reimbursement Fund until such time as FGIC, 
Ambac Assurance or FSA has made a payment under the Reserve Policy, the Series 2002 Reserve Policy, 
the Series 2003 Reserve Policy, the Series 2004 Surety Bond, the Series 2005 Reserve Policy or the Series 
2006 Reserve Policy, as applicable.  All moneys in the FGIC Reimbursement Fund, Series 2002 FGIC 
Reimbursement Fund, Series 2003 FGIC Reimbursement Fund, Series 2004 Ambac Reimbursement Fund, 
Series 2005 FSA Reimbursement Fund and Series 2006 FSA Reimbursement Fund shall be used and 
withdrawn by the Trustee solely for the purpose of reimbursing FGIC, Ambac Assurance or FSA for any 
Policy Costs, Series 2002 Policy Costs, Series 2003 Policy Costs, Series 2004 Surety Bond Costs, Series 
2005 Policy Costs and Series 2006 Policy Costs owed by the City to FGIC, Ambac Assurance or FSA or 
other moneys owed by the Corporation to FGIC, Ambac Assurance or FSA  under the Debt Service 
Reserve Fund Policy Agreement, the Series 2002 Debt Service Reserve Fund Policy Agreement, the Series 
2003 Debt Service Reserve Fund Policy Agreement, the Series 2004 Guaranty Agreement, the Series 2005 
City Lease with respect to the Series 2005 Reserve Policy or the Series 2006 City Lease with respect to the 
Series 2006 Reserve Policy.  [Add 2008 when determined] 
 

Investment of Funds 
 
All money in any of the funds to be established by the Trustee shall, at the direction of the City, so long as the City 
is not in default under the City Leases, be invested and reinvested by the Trustee, in Eligible Investments, or if the 
City fails to so direct or instruct the Trustee, the Trustee may invest and reinvest such moneys in Eligible 
Investments.  Such investments shall mature or be redeemable at the option of the Trustee at the times and in the 
amounts necessary to provide moneys to pay Bond Service Charges as they become due.  Any interest, profit or loss 
on investments shall be credited or charged to the fund to which such interest, profit, or loss relates. Any losses on 
such investments are to be made up by the City to the extent necessary to meet the Bond Service Charges, and any 
money paid to the Trustee by the City for such purpose will be deposited in the fund or funds with respect to which, 
and to the extent that, such losses were incurred.  At any time that the City is in default under the City Leases, 
substantially all money in any of the funds established by the Trustee shall be invested and reinvested by the Trustee 
at the direction of the Corporation in Eligible Investments. 
 
An investment shall be valued by the Trustee as frequently as deemed necessary but not less often than annually, at 
the market value thereof, exclusive of accrued interest.  Deficiencies in the amount on deposit in any fund or account 
resulting from a decline in market value shall be restored no later than the succeeding valuation date.  Investments 
purchased with funds on deposit in the Reserve Fund shall have a term to maturity of not greater than five years. 
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Events of Default and Remedies 
 
The following events constitute “Events of Default” under the Indenture: 

 
(a) Payment of any interest on any Bond shall not be made when and as that interest shall 

become due and payable; 
 
(b) Payment of the principal of or any premium on any Bond shall not be made when and as 

that principal or premium shall become due and payable, whether at stated maturity, by redemption, or 
otherwise; 

 
(c) Failure by the Corporation to observe or perform any other covenant, agreement or 

obligation on its part to be observed or performed contained in the Indenture or in the Bonds, which failure 
shall have continued for a period of 60 days after written notice of such failure, by registered or certified 
mail, shall have been given to the Corporation and the City, requiring that it be remedied, which notice may 
be given by the Trustee in its discretion and shall be given by the Trustee at the written request of the 
Owners of not less than 25% in aggregate principal amount of any series of Bonds then Outstanding; 

 
(d) The occurrence and continuance of any default as defined in the 1999 Ground Lease, the 

2002 Ground Lease, the 2003 Ground Lease, the Series 2004 Ground Lease, the Series 2005 Ground Lease, 
the Series 2006 Ground Lease, the Series 2008 Ground Lease, the City Leases, the Debt Service Reserve 
Fund Policy Agreement, the Series 2002 Debt Service Reserve Fund Policy Agreement, the Series 2003 
Debt Service Reserve Fund Policy Agreement, the Series 2004 Guaranty Agreement, the Series 2005 City 
Lease with respect to the Series 2005 Reserve Policy, the Series 2006 City Lease with respect to the Series 
2006 Reserve Policy or the Series 2008 City Lease with respect to the Series 2008 ________________; or 

 
(e) The occurrence of an Event of Bankruptcy as to the Corporation or the Corporation shall: 

(i) commence a proceeding under any federal or state insolvency, reorganization or similar law, or have 
such a proceeding commenced against it and either have an order of insolvency or reorganization entered 
against it or have the proceeding remain undismissed and unstayed for 90 days; or (ii) have a receiver, 
conservator, liquidator, or trustee appointed for it or for the whole or any substantial part of its property.  
The declaration of an Event of Default and the exercise of remedies upon any such declaration shall be 
subject to any applicable limitations of federal or State law affecting or precluding such declaration or 
exercise during the pendency of or immediately following any liquidation or reorganization proceedings. 

 
If any of the foregoing Events of Default occur, the Trustee shall give written notice thereof, by registered or 
certified mail, to the Corporation, the Registrar or any Paying Agent, FGIC, Ambac Assurance, FSA and the original 
purchaser of each series of Bonds, within five days after the Trustee has notice of such Event of Default.  If such an 
Event of Default occurs of which the Trustee has notice pursuant to the Indenture, the Trustee shall give written 
notice, promptly after the Trustee’s receipt of notice of its occurrence, to the Owners of all Bonds then Outstanding 
as shown by the Register at the close of business 15 days prior to the mailing of that notice; provided that, except in 
the case of a default in the payment of the principal of or any premium or interest on any Bond or the occurrence of 
an Event of Bankruptcy as to the Corporation, the Trustee shall be protected in withholding such notice if and so 
long as the board of directors, the executive committee, or a trust committee of directors or responsible officers of 
the Trustee in good faith determine that the withholding of notice to the Owners is in the interests of the Owners. 
 
Upon the occurrence and continuance of such an Event of Default, the Trustee may pursue any available remedy to 
enforce the payment of Bond Service Charges or the observance and performance of any other covenant, agreement, 
or obligation under the Indenture, the City Leases, or any other instrument providing security for the Bonds.  If, 
upon the occurrence and continuance of such an Event of Default, the Trustee is requested so to do by the Owners of 
at least 25% in aggregate principal amount of each series of Outstanding Bonds, the Trustee, subject to the terms of 
the Indenture, shall exercise any rights and powers conferred upon it under the Indenture.  The Owners of a majority 
in aggregate principal amount of each series of Outstanding Bonds shall have the right at any time to direct the 
method and place of conducting all proceedings to be taken in connection with the enforcement of the terms and 
conditions of the Indenture or any other proceedings thereunder; provided, that (i) any direction shall not be other 
than in accordance with the provisions of law and of the Indenture, (ii) the Trustee shall be indemnified as provided 
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in the Indenture, and (iii) the Trustee may take any other action which it deems to be proper and which is not 
inconsistent with the direction. 
 
After payment of any costs, expenses, liabilities and advances paid, incurred or made by the Trustee in the collection 
of moneys pursuant to any right given or action taken under the provisions of the Indenture or the provisions of the 
City Leases (including without limitation, reasonable attorneys’ fees and expenses, except as limited by law or 
judicial order or decision, entered in any action taken under the Indenture), all moneys received by the Trustee and, 
to the extent there are no other available funds held under the Indenture, any remaining funds held in the Series 2008 
Acquisition and Construction Fund if an Event of Default described under subsection (a) or (b) above, shall have 
occurred, shall be deposited in the Bond Retirement Fund and shall be applied as follows: 

 
First -- to the payment to the Owners entitled thereto of all installments of interest then due on the 
Bonds, in the order of the dates of maturity of the installments of that interest, beginning with the 
earliest date of maturity and, if the amount available is not sufficient to pay in full any particular 
installment, then to the payment thereof ratably, according to the amounts due on that installment, 
to the Owners entitled thereto, without any discrimination or privilege, except as to any difference 
in the respective rates of interest specified in the Bonds; and 
 
Second -- To the payment to the Owners entitled thereto of the unpaid principal of any of the 
Bonds which shall have become due (other than Bonds previously called for redemption for the 
payment of which moneys are held pursuant to the provisions of the Indenture), whether at stated 
maturity, by redemption, or pursuant to any mandatory sinking fund requirements, in the order of 
their due dates, beginning with the earliest due date, with interest on those Bonds from the 
respective dates upon which they became due at the rates specified in those Bonds, and if the 
amount available is not sufficient to pay in full all Bonds due on any particular date, together with 
that interest, then to the payment thereof ratably, according to the amounts of principal due on that 
date, to the Owners entitled thereto, without any discrimination or privilege, except as to any 
difference in the respective rates of interest specified in the Bonds; and 
 
Third -- To the payment to FGIC, Ambac Assurance and FSA of any amounts due FGIC, Ambac 
Assurance or FSA under the terms of either the Indenture or the Debt Service Reserve Fund Policy 
Agreement, the Series 2002 Debt Service Reserve Fund Policy Agreement, the Series 2003 Debt 
Service Reserve Fund Policy Agreement, the Series 2004 Guaranty Agreement or the Series 2005 
City Lease with respect to the Series 2005 Reserve Policy or the Series 2006 City Lease with 
respect to the Series 2006 Reserve Policy or the Series 2008 City Lease with respect to the Series 
2008 ______________. 

 
Whenever moneys are to be so applied pursuant to the provisions of the Indenture, those moneys shall be applied at 
such times, and from time to time, as the Trustee shall determine, having due regard to the amount of moneys 
available for application and the likelihood of additional moneys becoming available for application in the future.  
Whenever the Trustee shall direct the application of those moneys, it shall fix the date upon which the application is 
to be made, and upon that date, interest shall cease to accrue on the amounts of principal, if any, to be paid on that 
date, provided the moneys are available therefor.  The Trustee shall give notice of the deposit with it of any moneys 
and of the fixing of that date, all consistent with the requirements of the Indenture for the establishment of, and for 
giving notice with respect to, a Special Record Date for the payment of overdue interest.  The Trustee shall not be 
required to make payment of principal of and any premium on a Bond to the Owner thereof, until the Bond shall be 
presented to the Trustee for appropriate endorsement or for cancellation if it is paid fully. 
 
An Owner shall not have any right to institute any suit, action or proceeding for the enforcement of the Indenture, 
for the execution of any trust thereof, or for the exercise of any other remedy thereunder, unless: 

 
(a) there has occurred and is continuing an Event of Default of which the Trustee has been 

notified, as provided in the Indenture, or of which it is deemed to have notice thereunder; 
 
(b) the Owners of at least 25% in aggregate principal amount of a series of Outstanding 

Bonds shall have made written request to the Trustee and shall have afforded the Trustee reasonable 
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opportunity to proceed to exercise the remedies, rights, and powers granted in the Indenture or to institute 
the suit, action or proceeding in its own name, and shall have offered indemnity to the Trustee as provided 
in the Indenture; and 

 
(c) the Trustee thereafter shall have failed or refused to exercise the remedies, rights and 

powers granted herein or to institute the suit, action or proceeding in its own name. 
 
No one or more Owners of the Bonds shall have any right to affect, disturb or prejudice in any manner whatsoever 
the security or benefit of the Indenture by its or their action, or to enforce, except in the manner provided therein, 
any remedy, right or power thereunder.  Any suit, action or proceedings shall be instituted, had, and maintained in 
the manner provided in the Indenture for the benefit of the Owners of all Outstanding Bonds.  Nothing in the 
Indenture shall affect or impair, however, the right of any Owner to enforce the payment of the Bond Service 
Charges on any Bond owned by that Owner at and after the maturity thereof, at the place, from the sources, and in 
the manner expressed in that Bond. 
 
Except as hereinafter provided, at any time, in its discretion, the Trustee may waive any Event of Default under the 
Indenture and its consequences.  The Trustee shall do so upon the written request of the Owners of: 

 
(a) at least a majority in aggregate principal amount of all Bonds then Outstanding in respect 

of which an Event of Default in the payment of Bond Service Charges exists; or 
 
(b) at least 25% in aggregate principal amount of each series of Bonds then Outstanding, in 

the case of any other Event of Default. 
 
There shall not be so waived, however, any Event of Default described above in subparagraphs (a), (c) or (e) of the 
first paragraph of this section.  In the case of the waiver or in case any suit, action or proceedings taken by the 
Trustee on account of any Event of Default shall have been discontinued, abandoned or determined adversely to it, 
the Corporation, the Trustee and the Owners shall be restored to their former positions and rights thereunder, 
respectively.  No waiver shall extend to any subsequent or other Event of Default or impair any right consequent 
thereon. 
 

Supplemental Indentures 
 
Without the consent of, or notice to, any of the Owners, but with the consent of FGIC, Ambac Assurance and FSA, 
the Corporation and the Trustee may enter into Supplemental Indentures which shall not, in the opinion of the 
Corporation and the Trustee, be inconsistent with the terms and provisions of the Indenture for any one or more of 
the following purposes: (a) to cure any ambiguity, inconsistency, or formal defect or omission in the Indenture; 
(b) to grant to or confer upon the Trustee for the benefit of the Owners any additional rights, remedies, powers, or 
authority that lawfully may be granted to or conferred upon the Owners or the Trustee; (c) to assign additional 
revenues under the Indenture; (d) to accept additional security and instruments and documents of further assurance 
with respect to the Bonds and to release all or any portion of the leased property from the 1999 Ground Lease, the 
2002 Ground Lease, the 2003 Ground Lease, the 2004 Ground Lease, the 2005 Ground Lease, the Series 2006 
Ground Lease, the Series 2008 Ground Lease and the City Leases and the lien of the Indenture in accordance with 
the provisions of the City Leases; (e) to add to the covenants, agreements, and obligations of the Corporation under 
the Indenture, other covenants, agreements and obligations to be observed for the protection of the Owners, or to 
surrender or limit any right, power or authority reserved to or conferred upon the Corporation in the Indenture, 
including without limitation, the limitation of rights of redemption so that in certain instances Bonds of different 
series will be redeemed in some prescribed relationship to one another for the protection of the Owners of a 
particular series of Bonds; (f) to evidence any succession to the Corporation and the assumption by its successor of 
the covenants, agreements and obligations of the Corporation under the Indenture, the City Leases, and the Bonds; 
(g) to make necessary or advisable amendments or additions in connection with the issuance of Additional Bonds in 
accordance with the provisions of the Indenture as do not adversely affect the interests of Owners of Outstanding 
Bonds; (h) to permit the use of a book entry system to identify the owner of an interest in an obligation issued by the 
Corporation under the Indenture, whether that obligation was formerly, or could be, evidenced by a tangible 
security; (i) to permit the Trustee to comply with any obligations imposed upon it by law; (j)  to specify further the 
duties and responsibilities of, and to define further the relationship among, the Trustee, the Registrar and any Paying 

ATTACHMENT E



D-19 

Agents; (k) to achieve compliance of the Indenture with any applicable federal securities or tax law; and (1) to 
permit any other amendment which, in the judgment of the Trustee, is not to the prejudice of the Trustee or the 
Owners. 
 
The provisions listed above as subsections (i) and (k) will not be deemed to constitute a waiver by the Trustee, the 
Registrar, the Corporation or any Owner of any right which it may have in the absence of those provisions to contest 
the application of any change in law to the Indenture or the Bonds. 
 
Exclusive of Supplemental Indentures described above, with the consent of FGIC, Ambac Assurance and FSA, and 
the Owners of not less than a majority in aggregate principal amount of each series of Outstanding Bonds, the 
Corporation and the Trustee may enter into Supplemental Indentures for the purpose of adding any provisions to, or 
changing in any manner or eliminating any of the provisions of, the Indenture or of any Supplemental Indentures or 
restricting in any manner the rights of the Owners; provided, however, that no such Supplemental Indenture will 
permit (a) without the consent of the Owner of each Bond so affected (i) an extension of the maturity of the principal 
of or the interest on any Bond, (ii) a reduction in the principal amount of any Bond or the rate of interest or premium 
thereon, or (iii) a reduction in the amount or extension of the time of payment of any mandatory sinking fund 
requirements, or (b) without the consent of the Owners of all Bonds then Outstanding (i) the creation of a privilege 
or priority of Bond any or Bonds over any other Bond or Bonds, or (ii) a reduction in the aggregate principal amount 
of the Bonds required for consent to a Supplemental Indenture.  The Trustee is authorized to join with the 
Corporation in the execution and delivery of such Supplemental Indenture unless such Supplemental Indenture 
contains provisions adverse to the Trustee, in which case the Trustee may, but will not be obligated to, enter into 
such Supplemental Indenture. 
 
If the Corporation shall request that the Trustee execute and deliver any Supplemental Indenture as provided in the 
immediately preceding paragraphs, upon being satisfactorily indemnified with respect to its expenses in connection 
therewith, the Trustee shall cause notice of the proposed execution and delivery of the Supplemental Indenture to be 
mailed by first class mail, postage prepaid, to all Owners of Bonds then Outstanding at their addresses as they 
appear on the Register at the close of business on the 15th day preceding that mailing.  The Trustee shall not be 
subject to any liability to any Owner by reason of the Trustee’s failure to mail, or the failure of any Owner to 
receive, such notice.  Any failure of that nature shall not affect the validity of the Supplemental Indenture when 
there has been consent thereto as provided above.  The notice shall set forth briefly the nature of the proposed 
Supplemental Indenture and shall state that copies thereof are on file at the principal corporate trust office of the 
Trustee for inspection by all Owners.  If the Trustee shall receive, within a period prescribed by the Corporation, of 
not less than 60 days, but not exceeding one year, following the mailing of the notice, an instrument or document or 
instruments or documents, in form to which the Trustee does not reasonably object, purporting to be executed by the 
Owners of not less than a majority in aggregate principal amount of each series of Bonds then Outstanding (which 
instrument or document or instruments or documents shall refer to the proposed Supplemental Indenture in the form 
described in the notice and specifically shall consent to the Supplemental Indenture in substantially that form), the 
Trustee shall, but shall not otherwise, execute and deliver the Supplemental Indenture in substantially the form to 
which reference is made in the notice as being on file with the Trustee, without liability or responsibility to any 
Owner, regardless of whether that Owner shall have consented thereto.  If the Owners of the required percentage in 
aggregate principal amount of Bonds Outstanding shall have consented to the Supplemental Indenture, no Owner 
shall have any right (a) to object to (i) the execution or delivery, of the Supplemental Indenture, (ii)any of the terms 
and provisions contained therein, or (iii) the operation thereof, (b) to question the propriety of the execution and 
delivery thereof, or (c) to enjoin or restrain the Trustee or the Corporation from that execution or delivery or from 
taking any action pursuant to the provisions thereof. 
 
Notwithstanding anything contained elsewhere in the Indenture, the rights and obligations of the Corporation and of 
the Owners, and the terms and provisions of the Bonds and the Indenture or any Supplemental Indenture, may be 
modified or altered in any respect with the consent of (i) the Corporation, (ii) FGIC, Ambac Assurance and FSA and 
(iii) the Owners of all of the Outstanding Bonds, and (iv) the Trustee. 
 

Defeasance 
 
If (i) the Corporation shall pay all of the Outstanding Bonds and all amounts owed to FGIC under the provisions of 
the Debt Service Reserve Fund Policy Agreement, the Series 2002 Debt Service Reserve Fund Agreement, the 
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Series 2003 Debt Service Reserve Fund Policy Agreement, to Ambac Assurance under the provisions of the Series 
2004 Guaranty Agreement, and to FSA under the provisions of the Series 2005 City Lease with respect to the Series 
2005 Reserve Policy, the Series 2006 City Lease with respect to the Series 2006 Reserve Policy and the Series 2008 
City Lease with respect to the Series 2008 ______________, or shall cause them to be paid and discharged, or if 
there otherwise shall be paid to the Owners of the Outstanding Bonds, all Bond Service Charges due or to become 
due thereon, and (ii) provision also shall be made for the payment of all other sums payable under the Indenture or 
the City Leases, then the Indenture shall, except as otherwise provided therein, cease, determine and become null 
and void, and the covenants, agreements and obligations of the Corporation under the Indenture shall be released, 
discharged and satisfied. 
 
All or any part of the Bonds shall be deemed to have been paid and discharged within the meaning of the Indenture, 
including without limitation, those described in the immediately preceding paragraph if: 

 
(a) the Trustee as paying agent and any Paying Agents shall have received, 
in trust for and irrevocably committed thereto, sufficient moneys, or 
 
(b) the Trustee shall have received, in trust for and irrevocably committed 
thereto, Defeasance Obligations which are certified by an independent public 
accounting firm of national reputation to be of such maturities or redemption 
dates and interest payment dates, and to bear such interest, as will be sufficient 
together with any moneys to which reference is made in subparagraph (a) above, 
without further investment or reinvestment of either the principal amount thereof 
or the interest earnings therefrom (which earnings are to be held likewise in trust 
and so committed, except as provided in the Indenture),  

 
for the payment of all Bond Service Charges on those Bonds, at their maturity or redemption rates, as the case may 
be, or if a default in payment shall have occurred on any maturity or redemption date, then for the payment of all 
Bond Service Charges thereon to the date of the tender of payment; provided, that if any of those Bonds are to be 
redeemed prior to the maturity thereof, notice of that redemption shall have been duly given or irrevocable provision 
satisfactory to the Trustee shall have been duly made for the giving of that notice. 
 
If a forward supply contract is employed in connection with the refunding (i) such verification report referred to 
above shall expressly state that the adequacy of the escrow to accomplish the refunding relies solely on the initial 
escrow investments and the maturing principal thereof in interest income thereon and does not assume performance 
under or compliance with the forward supply contract, and (ii) the escrow agreement shall provide that in the event 
of any discrepancy or difference between the terms of the forward supply contract and the escrow agreement, the 
terms of the escrow agreement shall be controlling. 
 
Any moneys held by the Trustee in accordance with the provisions of the Indenture for the purposes described in the 
immediately preceding paragraph may be invested by the Trustee only in Defeasance Obligations having maturity 
dates, or having redemption dates which, at the option of the owner of those obligations, shall be not later than the 
date or dates at which moneys will be required for the purposes described above.  To the extent that any income or 
interest earned by, or increment to, the investments held under the Indenture is determined from time to time by the 
Trustee to be in excess of the amount required to be held by the Trustee for the purposes of the Indenture, that 
income, interest or increment shall be transferred at the time of that determination in the manner provided in the 
Indenture for transfers of amounts remaining in the Bond Retirement Fund. 
 
If any Bonds shall be deemed paid and discharged pursuant to the foregoing provision, then within 15 days after 
such Bonds are so deemed paid and discharged the Trustee shall cause a written notice to be given to each Owner as 
shown on the Register on the date on which such Bonds are deemed paid and discharged.  Such notice shall state the 
numbers of the Bonds deemed paid and discharged or state that all Bonds of a particular series are deemed paid and 
discharged, set forth a description of the obligations held pursuant to subparagraph (b) above and specify any date or 
dates on which any of the Bonds are to be called for redemption pursuant to notice of redemption given or 
irrevocable provisions made for such notice pursuant to the immediately preceding paragraph. 
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Covenants of the Corporation 
 
The Corporation has covenanted that it will promptly pay the principal of and the interest on every Bond issued 
under the provisions of the Indenture at the place, on the dates and in the manner provided therein and in the Bonds 
and that, while any Bonds are Outstanding under the Indenture, money received by it as rental payments under the 
City Leases will, in the aggregate, produce revenues which will be sufficient to make all payments which the 
Trustee is obligated to set aside in the various accounts established under the Indenture. 
 
The Corporation has also covenanted to keep or cause to be kept proper books of record and account in which 
complete and correct entries shall be made of all transactions relating to the receipts, disbursements, allocation and 
application of revenues and the amounts thereof forwarded to the Trustee and that such books shall be available for 
inspection by the Owner of any of the Bonds at reasonable hours and under reasonable conditions.  Notwithstanding 
the foregoing, as long as the City Leases are in effect, the Trustee (a) shall keep the financial records of the 
Corporation pertaining to the City Leases and the Bonds; (b) shall make such records available for inspection by the 
Owners of any of the Bonds at reasonable hours and under reasonable conditions; (c) shall prepare an annual 
financial statement covering receipts, disbursements, allocations and application of revenues for such fiscal year; 
and (d) shall furnish a copy of each such statement to each Owner of any of the Bonds who may so request. 
 
The Corporation has also covenanted as follows: 

 
First: To cause the Leased Property to be maintained in good repair and condition, 
ordinary wear and tear excepted. 
 
Second: Whenever and so often as requested so to do by the Trustee or any Bondowner, 
to promptly execute and deliver or cause to be executed and delivered all such other and 
further instruments, documents or assurances, and to promptly do or cause to be done all 
such other and further things, as may be necessary or reasonably required in order to 
further and more fully vest in the Trustee and the Bondowners all rights, interest, powers, 
benefits, privileges and advantages conferred or intended to be conferred upon them by 
the Indenture. 
 
Third: To promptly, upon the request of the Trustee or any Bondowner, from time to time 
take such actions as may be necessary or proper to remedy or cure any defect in or cloud 
upon the title to the trust estate created pursuant to the Indenture or any part thereof, 
whether now existing or hereafter developing, and to prosecute all such suits, actions and 
other proceedings as may be appropriate for such purpose and to indemnify and save the 
Trustee and every such Bondowner harmless from all loss, cost, damage and expense, 
including attorneys’ fees, which they or either of them may incur by reason of any such 
defect, cloud, suit, action or proceedings. 
 
Fourth: To maintain its existence as a nonprofit corporation organized and existing under 
the laws of the State. 
 
Fifth: That it will not be or become a party to any merger or consolidation. 
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[Series 2008 Bond Insurance Provider Deemed Sole Holder of the Series 2006 Bonds for Certain Purposes 
 
For all purposes of the Indenture governing events of default, remedies and amendments and supplements, except 
the giving of any required notice to owners of the Series 2008 Bonds, FSA will be deemed to be the sole holder of 
the Series 2008 Bonds it has insured for so long as it has not failed to comply with its payment obligations under the 
Series 2008 Bond Policy or the Series 2008 Reserve Policy. 
 

Enforcement of Rights 
 
The Trustee will at the direction of FSA, enforce by mandamus, suit or other proceeding at law or in equity the 
covenants of the City contained in the Series 2008 City Lease and the covenants of the Corporation contained in the 
Indenture.  
 

Amendments to Ground Leases, City Leases and Indentures 
 
Certain amendments or supplements to the Indenture, to the Series 2008 Ground Lease or the Series 2008 City Lease 
shall be subject to the prior written consent of FSA. ???] 
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[Closing Date] 
 

 

 

 

 

City of Avondale Municipal 

   Development Corporation 

11465 West Civic Center Drive 

Avondale, Arizona 85323 

 

Re: City of Avondale Municipal Development Corporation 

Excise Tax Revenue Bonds, Series 2008 

 

 

 

We have examined the transcript of proceedings (the "Tran-

script") relating to the issuance of $16,500,000* aggregate principal 

amount of Excise Tax Revenue Bonds, Series 2008 of City of Avondale 

Municipal Development Corporation (the "Corporation"), dated the date 

hereof (the "Series 2008 Bonds").  The Series 2008 Bonds are issued 

for the purpose of financing the costs to construct a reservoir and 

water system and certain street improvements in, and for the benefit 

of the City of Avondale, Arizona (the "City").  The documents examined 

included an executed counterpart of each of the following:  (i) the 

Ground Lease, dated as of May 1, 1999, by and between the City, as 

lessor, and the Corporation, as lessee; (ii) the First Supplement to 

Ground Lease, dated as of July 1, 2002, by and between the City, as 

lessor, and the Corporation, as lessee; (iii) the Second Supplement to 

Ground Lease, dated as of May 1, 2003, by and between the City, as 

lessor, and the Corporation, as lessee; (iv) the Third Supplement to 

Ground Lease, dated as of July 1, 2004, by and between the City, as 

lessor, and the Corporation, as lessee; (v) the Fourth Supplement to 

Ground Lease, dated as of September 1, 2005, by and between the City, 

as lessee, and the Corporation, as lessor; (vi) the Fifth Supplement 

to Ground Lease, dated as of November 1, 2006, by and between the 

City, as lessor, and the Corporation, as lessee; (vii) the Sixth 

Supplement to Ground Lease, dated as of __________ 1, 2008 (the 

"Series 2008 Ground Lease"), by and between the City, as lessor, and 

the Corporation, as lessee; (viii) the City Lease, dated as of May 1, 

1999 (the "City Lease"), by and between the Corporation, as lessor,

  
 

* Subject to change. 
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and the City, as lessee; (ix) the First Supplement to City 

Lease, dated as of July 1, 2002 (the "Series 2002 City Lease"), by and 

between the Corporation, as lessor, and the City, as lessee; (x) the 

Second Supplement to City Lease, dated as of May 1, 2003 (the "Series 

2003 City Lease"), by and between the Corporation, as lessor, and the 

City, as lessee; (xi) the Third Supplement to City Lease, dated as of 

July 1, 2004 (the "Series 2004 City Lease"), by and between the 

Corporation, as lessor, and the City, as lessee; (xii) the Fourth 

Supplement to City Lease, dated as of September 1, 2005 (the "Series 

2005 City Lease"), by and between the Corporation, as lessor, and the 

City, as lessee; (xiii) the Fifth Supplement to City Lease, dated as 

of November 1, 2006 (the "Series 2006 City Lease"), by and between the 

Corporation, as lessor, and the City, as lessee; (xiv) the Sixth 

Supplement to City Lease, dated as of __________ 1, 2008 (the "Series 

2008 City Lease"), by and between the Corporation, as lessor, and the 

City, as lessee; (xv) the Trust Indenture, dated as of May 1, 1999, 

from the Corporation to U.S. Bank National Association, as trustee 

(the "Trustee"); (xvi) the Series 2002 Supplemental Trust Indenture, 

dated as of July 1, 2002, from the Corporation to the Trustee; 

(xvii) the Series 2003 Supplemental Trust Indenture, dated as of May 

1, 2003, from the Corporation to the Trustee; (xviii) the Series 2004 

Supplemental Trust Indenture, dated as of July 1, 2004, from the 

Corporation to the Trustee; (xix) the Series 2005 Supplemental Trust 

Indenture, dated as of September 1, 2005, from the Corporation to the 

Trustee; (xx) the Series 2006 Supplemental Trust Indenture, dated as 

of November 1, 2006, from the Corporation to the Trustee and (xxi) the 

Series 2008 Supplemental Trust Indenture, dated as of __________ 1, 

2008 (the "Series 2008 Supplemental Indenture"), from the Corporation 

to the Trustee.  In addition, we have examined such other proceedings, 

proofs, instruments, certificates and other documents as well as such 

other materials and such matters of law as we have deemed necessary or 

appropriate for the purposes of the opinions rendered herein below. 

In such examination, we have examined originals (or copies 

certified or otherwise identified to our satisfaction) of the forego-

ing and have assumed the genuineness of all signatures, the authentic-

ity of all documents submitted to us as originals, the conformity to 

the original documents of all documents submitted to us as copies and 

the accuracy of the statements contained in such documents.  As to any 

facts material to our opinion, we have, when relevant facts were not 

independently established, relied upon the aforesaid documents con-

tained in the Transcript. 

Based upon such examination and upon the law existing on 

the date of this opinion, we are of the opinion that: 
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1. The Series 2008 Bonds, the Series 2008 Ground Lease, 

the Series 2008 City Lease and the Series 2008 Supplemental Indenture 

are legal, valid, binding and enforceable in accordance with their 

respective terms, except that the binding effect and enforceability 

thereof and the rights thereunder are subject to applicable bank-

ruptcy, insolvency, reorganization, moratorium and other laws in 

effect from time to time affecting the rights of creditors generally, 

except to the extent that the enforceability thereof and rights there-

under may be subject to the exercise of judicial discretion in accor-

dance with general principles of equity and, as to the Series 2008 

City Lease, except to the extent that the enforceability of the indem-

nification provisions thereof may be affected by applicable securities 

laws. 

2. The Series 2008 Bonds constitute special obligations 

of the Corporation, and the principal of and interest and any premium 

on the Series 2008 Bonds (collectively, "debt service"), unless paid 

from other sources, are payable solely from the revenues and other 

moneys pledged and assigned pursuant to the Series 2008 Supplemental 

Indenture to secure that payment.  Those revenues and other moneys 

include payments required to be made by the City pursuant to the 

Series 2008 City Lease, and the obligation of the City to make those 

payments is secured by a pledge of certain excise taxes levied and 

collected by the City and shared taxes received by the City from the 

State of Arizona, on a parity of lien on such pledged sources with the 

obligations of the City pursuant to the City Lease, the Series 2002 

City Lease, the Series 2003 City Lease, the Series 2004 City Lease, 

the Series 2005 City Lease and the Series 2006 City Lease, as provided 

by the Series 2008 City Lease; provided, however, that the pledge of 

amounts which are part of such sources and are referred to in the 

Series 2008 City Lease as "State Shared Revenues" is subordinate and 

second to the right of the Greater Arizona Development Authority to 

cause such revenues to be withheld under certain circumstances as 

described in the Series 2008 City Lease.  The Series 2008 Bonds and 

the payment of debt service are not secured by an obligation or pledge 

of any moneys raised by taxation other than the specified taxes; the 

Series 2008 Bonds do not represent or constitute a debt or pledge of 

the general credit of the Corporation or the City and the Series 2008 

City Lease, including the obligation of the City to make the payments 

required thereunder, does not represent or constitute a debt or pledge 

of the general credit of the City. 

3. The Internal Revenue Code of 1986, as amended (the 

"Code"), includes requirements which the City and the Corporation must 

continue to meet after the issuance of the Series 2008 Bonds in order 

that interest on the Series 2008 Bonds not be included in gross income 
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for federal income tax purposes.  The failure of the City or the Cor-

poration to meet these requirements may cause interest on the Series 

2008 Bonds to be included in gross income for federal income tax 

purposes retroactive to their date of issuance.  The City and the Cor-

poration have covenanted in the Series 2008 City Lease to take the 

actions required by the Code in order to maintain the exclusion from 

gross income for federal income tax purposes of interest on the Series 

2008 Bonds.  (Subject to the exceptions described in the first num-

bered paragraph hereof, the City and the Corporation have the power 

and authority to comply with such covenants.)  Under existing stat-

utes, regulations, rulings and court decisions, subject to the assump-

tion stated in the last sentence of this paragraph, interest on the 

Series 2008 Bonds is excludible from the gross income of the owners 

thereof for federal income tax purposes.  Furthermore, interest on the 

Series 2008 Bonds is not an item of tax preference for purposes of the 

federal alternative minimum tax imposed on individuals and corpora-

tions; however, interest on the Series 2008 Bonds is taken into 

account in determining adjusted current earnings for purposes of com-

puting the alternative minimum tax imposed on certain corporations.  

(We express no opinion regarding other federal tax consequences 

resulting from the ownership of, receipt or accrual of interest on or 

disposition of the Series 2008 Bonds.)  In rendering the opinion 

expressed hereinabove, we have assumed continuing compliance with the 

tax covenants referred to hereinabove that must be met after the issu-

ance of the Series 2008 Bonds in order that interest on the Series 

2008 Bonds not be included in gross income for federal tax purposes. 

4. Assuming such interest is so excludible for federal 

income tax purposes, interest on the Series 2008 Bonds is exempt from 

income taxation under the laws of the State of Arizona.  (We express 

no opinion regarding other State tax consequences resulting from the 

ownership or, receipt or accrual of interest on or disposition of the 

Series 2008 Bonds.) 

Respectfully submitted, 
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 DRAFT  

 

 

 

SERIES 2008 CONTINUING DISCLOSURE AGREEMENT 

 

$16,500,000* 

CITY OF AVONDALE MUNICIPAL DEVELOPMENT CORPORATION 

EXCISE TAX REVENUE BONDS, 

SERIES 2008 

 

(CUSIP BASE NUMBER 054319) 

 

 

This Series 2008 Continuing Disclosure Agreement (this 

"Disclosure Agreement") is executed and delivered by the City of 

Avondale, Arizona (the "Obligor"), and U.S. Bank National Association 

(formerly U.S. Bank Trust National Association), as trustee (the 

"Trustee"), in connection with the issuance of $16,500,000* aggregate 

principal amount of City of Avondale Municipal Development Corporation 

Excise Tax Revenue Bonds, Series 2008 (the "Bonds").  The Bonds are 

being issued pursuant to a Series 2008 Supplemental Trust Indenture, 

dated as of __________ 1, 2008, which supplements a Trust Indenture, 

dated as of May 1, 1999, from City of Avondale Municipal Development 

Corporation (the “Issuer”) to the Trustee (collectively, the 

"Indenture").  The Obligor and the Trustee covenant and agree as 

follows: 

SECTION 1.  Definitions.  In addition to the definitions 

set forth in hereinabove, the following capitalized terms shall have 

the following meanings: 

"Annual Report" shall mean any Annual Report provided 

by the Obligor or other Obligated Person pursuant to, and as described 

in, Sections 3 and 4 of this Disclosure Agreement. 

"Beneficial Owner" shall mean any person who (a) has 

the power, directly or indirectly, to vote or consent with respect to, 

or to dispose of ownership of, any Bonds (including persons holding 

Bonds through nominees, depositories or other intermediaries), or 

(b) is treated as the owner of any Bonds for federal income tax pur-

poses. 

"Central Post Office" shall mean an entity then recog-

nized by the Securities and Exchange Commission as eligible to receive 

filings and submit such filings to the Repositories for purposes of 

the Rule. As of the date of this Disclosure Agreement, the Central 

Post Office is: 

  
 

* Subject to change. 
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DisclosureUSA 

P.O. Box 684667 

Austin, TX 78768-4667 

Fax: (512) 476-6403 

http://www.disclosureUSA.org 

"Disclosure Representative" shall mean the City 

Manager of the Obligor or his or her designee, or such other officer 

or employee as the Obligor shall designate in writing to the Trustee 

from time to time. 

"Dissemination Agent" shall mean the Obligor, acting 

in its capacity as Dissemination Agent hereunder, or any successor 

Dissemination Agent designated in writing by the Obligor and which has 

filed with the Obligor and the Trustee a written acceptance of such 

designation. 

"Fiscal Year" shall mean the period commencing on July 

1 and ending on June 30 of the next succeeding year, or such other 

period of time provided by applicable law. 

"Insurer"[???] shall mean ____________________, a New 

York stock insurance or any successor thereto or assignee thereof. 

"Lease" shall mean the Sixth Supplement to the City 

Lease, dated as of ________ 1, 2008, by and between the Issuer, as 

lessor, and the Obligor, as lessee. 

"Listed Events" shall mean any of the events listed in 

Section 5(a) of this Disclosure Agreement. 

"MSRB" shall mean Municipal Securities Rulemaking 

Board. 

"National Repository" shall mean any Nationally Recog-

nized Municipal Securities Information Repository or the MSRB for 

purposes of the Rule.  Currently, the following are National 

Repositories: 

Bloomberg Municipal Repository 

100 Business Park Drive 

Skillman, New Jersey 08558 

Phone:  (609) 279-3225 

Fax:  (609) 279-5962 

E-mail:  munis@bloomberg.com 

Interactive Reference Data and Data Pricing Inc. 

Attn:  NRMSIR 

100 William Street 

New York, New York 10038 

Phone:  (212) 771-6999 

Fax:  (212) 771-7390 

E-mail:  nrmsir@interactivedata.com 
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Standard & Poor's Securities Evaluations, Inc. 

55 Water Street 

45th Floor 

New York, New York 10041 

Phone:  (212) 438-4595 

Fax:  (212) 438-3975 

E-mail:  nrmsir_repository@sandp.com 

DPC Data Inc. 

One Executive Drive 

Fort Lee, New Jersey 07024 

Phone:  (201) 346-0701 

Fax:  (201) 947-0107 

E-mail:  nrmsir@dpcdata.com 

The names and addresses of the then-current National 
Repositories should be verified each time information is delivered 
pursuant to this Disclosure Agreement.  (A current listing of the 
National Repositories can be found at http://www.sec.gov/info/ munici-
pal/nrmsir.htm.) 

"Obligated Person(s)" shall mean, with respect to the 

Bonds, those person(s), other than the Insurer, who either generally 

or through an enterprise fund or account of such persons are committed 

by contract or other arrangement to support payment of all or a part 

of the obligations of the Bonds, which person(s) shall include the 

Obligor, and who are identified as such herein. 

"Official Statement" shall mean the final Official 

Statement, dated __________, 2008, relating to the Bonds, and any 

amendments or supplements thereto, as filed with the MSRB. 

"Participating Underwriter" shall mean any of the 

original underwriters of the Bonds required to comply with the Rule in 

connection with the offering of the Bonds. 

"Repository" shall mean each National Repository or 

the MSRB and each State Repository. 

"Rule" shall mean Rule 15c2-12(b)5 promulgated under 

the Securities Act of 1934, as amended. 

"SEC" shall mean the Securities and Exchange 

Commission. 

"State Repository" shall mean any public or private 

repository or entity designated by the State of Arizona as a state 

repository for the purpose of the Rule and recognized as such by the 

SEC.  As of the date of this Disclosure Agreement, there is no State 

Repository. 

"Tax-exempt" shall mean that interest on the Bonds is 

excluded from gross income for federal income tax purposes, whether or 
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not such interest is includable as an item of tax preference or 

otherwise includable directly or indirectly for purposes of calcu-

lating any other tax liability, including any alternative minimum tax. 

SECTION 2.  Purpose of the Disclosure Agreement.  This 

Disclosure Agreement is being executed and delivered by the Obligor 

and the Trustee to provide information required in Section 10.04 of 

the Lease in order to comply with the requirements of the Rule and is 

for the benefit of the Beneficial Owners. 

SECTION 3.  Provision of Obligor's Annual Reports. 

(a) Subject to annual appropriation to cover the 

costs of preparation and mailing thereof, the Obligor shall, or shall 

cause the Dissemination Agent to, not later than February 1 of each 

year commencing February 1, 2009, provide to each Repository with, 

while the "Series 2008 Municipal Bond Insurance Policy" issued by the 

Insurer is in effect and the Insurer is not in default thereunder, a 

copy thereof to the Insurer at the address indicated in the Indenture, 

an Annual Report which satisfies the requirements of Section 4 of this 

Disclosure Agreement.  The Obligor shall provide the Annual Report to 

the Dissemination Agent and the Trustee (if the Trustee is not the 

Dissemination Agent) no later than two hundred ten (210) days after 

the close of the Obligor's fiscal year, commencing with the fiscal 

year ending June 30, 2008.  In each case, the Annual Report may be 

submitted as a single document or as separate documents comprising a 

package, and may cross-reference other information as provided in 

Section 4 of this Disclosure Agreement; provided that the audited 

financial statements of the Obligor may be submitted separately from 

the balance of the Annual Report. 

(b) If by the 210th day after the close of the Obli-

gor's fiscal year the Trustee has not received a copy of the Annual 

Report, the Trustee shall notify the Obligor and the Dissemination 

Agent in writing with, while the Series 2008 Municipal Bond Insurance 

Policy is in effect and the Insurer is not in default thereunder, a 

copy thereof to the Insurer at the address indicated in the Indenture, 

that the Obligor has not complied with its obligations under subsec-

tion (a) above. 

(c) If the Trustee is unable to verify in writing 

from the Obligor that the Obligor has filed or caused the Dissemina-

tion Agent to file an Annual Report with the Repositories by the date 

required in subsection (a) above, the Trustee shall send a notice to 

each Repository in substantially the form attached as Exhibit A with, 

while the Series 2008 Municipal Bond Insurance Policy is in effect and 

the Insurer is not in default thereunder, a copy thereof to the 

Insurer at the address indicated in the Indenture. 
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(d) The Dissemination Agent shall: 

 (i) determine each year prior to the date for 

providing the Annual Report the name and address of each National 

Repository and each State Repository, if any; and 

 (ii) promptly upon fulfilling its obligations 

under subsection (a) above, file a report with the Disclosure 

Representative and (if the Trustee is not the Dissemination 

Agent) the Trustee certifying that the Annual Report has been 

provided pursuant to this Disclosure Agreement, stating the date 

it was provided and listing all the Repositories to which it was 

provided, and, if the Series 2008 Municipal Bond Insurance Policy 

is in effect and the Insurer is not in default thereunder, send a 

copy of such report to the Insurer. 

SECTION 4.  Contents of Annual Reports.  The Obligor's 

Annual Report shall contain or incorporate by reference the following: 

 (i) the audited financial statements of the Obligor 

for the immediately preceding Fiscal Year, prepared in accordance 

with generally accepted accounting principles applicable to oper-

ations of the Obligor, as same may be modified from time to time 

by statutory requirements of the State of Arizona and the govern-

mental accounting standards promulgated by the Government 

Accounting Standards Board; and 

 (ii) an update, as of the end of the immediately pre-

ceding Fiscal Year for which audited financial statements are 

available or, to the extent applicable, as reflected in the Obli-

gor's then-current budget, of the financial information and 

operating data contained in the Official Statement in TABLES 1, 4 

and B-5. 

The Obligor is not committing to update any other information in the 

Official Statement.  The Obligor reserves the right to modify from 

time to time the specific types of information provided or the format 

of the presentation of such information, to the extent necessary or 

appropriate in the judgment of the Obligor; provided, however, that 

the Obligor agrees that any such modification will be accomplished in 

a manner consistent with the Rule.  Any or all of the foregoing items 

may be incorporated by specific reference to other documents, includ-

ing offering statements of debt issues or audited financial statements 

of the Obligor or related public entities, which have previously been 

submitted to each Repository or the SEC.  If the document incorporated 

by reference is a final official statement, it must be available from 

the MSRB.  The Obligor shall clearly identify each such other document 

so incorporated by reference. 
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SECTION 5.  The Obligor's Obligation to Report Listed 

Events. 

(a) This Section 5 shall govern the giving of notices 

of the occurrence of any of the following events ("Listed Event"): 

1. Delinquency in payment when due of any 

principal or interest on the Bonds. 

2. Occurrence of any event of default under 

and as defined in the Indenture or the 

Lease (other than as described in clause 

(1) above). 

3. Amendment to or supplement of the Inden-

ture, the Lease or this Disclosure Agree-

ment modifying the rights of the owners of 

the Bonds. 

4. Optional or unscheduled extraordinary mand-

atory redemption of any Bonds. 

5. Defeasance of the Bonds or any portion 

thereof. 

6. Any change in any rating of the Bonds. 

7. (A) Receipt of an opinion of nationally 

recognized bond counsel to the effect that 

interest on the Bonds is not Tax-exempt; or 

(B) Any event adversely affecting the Tax-

exempt status of the Bonds, including but 

not limited to: 

 (i) Any non-random audit, investiga-

tion or other challenge of the 

Tax-exempt status of the Bonds 

by the Internal Revenue Service 

or in any administrative or 

judicial proceeding; or 

 (ii) The issuance of any regulation, 

decision or other official pro-

nouncement by the Internal Reve-

nue Service or other official 

tax authority or by any court 

adversely affecting the Tax-

exempt status of the Bonds or 

bonds of the same type as the 

Bonds or financing structures of 

the same type as financed by the 

Bonds. 
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8. Any unscheduled draw on the Reserve Fund 

reflecting financial difficulties. 

9. Any unscheduled draw on credit enhancements 

including without limitation the Series 

2008 Municipal Bond Insurance Policy or the 

"Series 2008 Municipal Bond Reserve Fund 

Insurance Policy" issued by the Insurer 

reflecting financial difficulties. 

10. The release, substitution or sale of prop-

erty securing repayment of the Bonds 

(including property leased, mortgaged or 

pledged as such security). 

11. The substitution of credit or liquidity 

providers including without limitation the 

Insurer or their failure to perform. 

12. Notice of any failure on the part of the 

Obligor to meet the requirements of Section 

3 hereof, including any non-appropriation 

to cover applicable costs. 

(b) Whenever the Obligor obtains knowledge of the 

occurrence of a Listed Event, the Obligor shall, as soon as possible, 

determine if such event would be material under applicable federal 

securities laws. 

(c) If the Obligor has determined that knowledge of 

the occurrence of a Listed Event would be material under applicable 

federal securities laws but subject to annual appropriation to cover 

the costs of preparing and mailing thereof, the Obligor shall promptly 

report the occurrence pursuant to subsection (d) below. 

(d) If the Obligor determines that the Listed Event 

would be material under applicable federal securities laws, the 

Obligor shall file a notice of such occurrence with the MSRB or each 

National Repository and the State Repository, and, if the Series 2008 

Municipal Bond Insurance Policy is in effect and the Insurer is not in 

default thereunder, send a copy thereof to the Insurer.  Each such 

notice shall be captioned "Material Event Notice" and shall promin-

ently state the date, title and CUSIP numbers of the Bonds to which it 

relates.  Notwithstanding the foregoing, notice of the occurrence of a 

Listed Event described in clauses (4.) or (5.) of subsection (a) above 

need not be given under this subsection any earlier than the notice 

(if any) of the underlying event is given to Owners of affected Bonds 

pursuant to the Indenture.  If the Series 2008 Municipal Bond Insur-

ance Policy is in effect and the Insurer is not in default thereunder, 

such notices shall also be provided to the Insurer at the address 

provided in the Indenture. 
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SECTION 6. Alternate Means of Disclosure. Notwithstanding 

the provisions hereof requiring that the Obligor file the Annual 

Reports, the notices of any Listed Event and certain other notices 

with the MSRB and each of the Repositories, for so long as there is a 

Central Post Office, the Obligor may instead comply with the 

provisions of this Disclosure Agreement by filing the Annual Reports 

and such notices with a Central Post Office. 

SECTION 7.  Termination of Reporting Obligations.  The 

obligations of the Obligor hereunder shall terminate upon the legal 

defeasance, prior prepayment or payment in full of all Outstanding 

Bonds or upon the termination of the continuing disclosure require-

ments of the Rule by legislative, judicial or administrative action.  

If such termination occurs prior to the final maturity of the Bonds, 

the Obligor shall give notice of such termination in the same manner 

as for a Listed Event under Section 5(d) above with, while the Series 

2008 Municipal Bond Insurance Policy is in effect and the Insurer is 

not in default thereunder, a copy thereof to the Insurer at the 

address indicated in the Indenture. 

SECTION 8.  Identity of Obligated Persons.  The Obligor 

represents and warrants that no person (other than the Obligor), 

whether generally or through an enterprise fund or account of such 

person, is committed by contract or other arrangement to support pay-

ment of all, or part, of the obligations on the Bonds. 

SECTION 9.  Dissemination Agent.  The Obligor may, from 

time to time, appoint or engage a Dissemination Agent to assist it in 

carrying out its obligations under this Disclosure Agreement, and may 

discharge any such Agent, with or without appointing a successor 

Dissemination Agent.  If at any time there is not any other designated 

Dissemination Agent, the Obligor shall be the Dissemination Agent.  

The initial Dissemination Agent shall be the Obligor. 

SECTION 10.  Amendment; Waiver.  Notwithstanding any other 

provision hereof, the Obligor and the Trustee may amend the provisions 

of this Disclosure Agreement without consent of the Owners of the 

Bonds, and any provision of this Disclosure Agreement may be waived 

provided that the following conditions are satisfied: 

(a) If the amendment or waiver relates to the provi-

sions of Sections 3(a), 4, or 5(a), it may only be made in con-

nection with a change in circumstances that arises from a change 

in legal requirements, change in law, or change in the identity, 

nature or status of an Obligated Person with respect to the 

Bonds, or the type of business conducted; and 

(b) The undertaking, as amended or taking into 

account such waiver, would, in the opinion of nationally recog-

nized bond counsel, have complied with the requirements of the 

Rule at the time of the original issuance of the Bonds, after 

taking into account any amendments or interpretations of the 

Rule, as well as any change in circumstances. 
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In the event of any amendment or waiver of a provision of this 

Disclosure Agreement, the Obligor shall describe such amendment in the 

next Annual Report, and shall include, as applicable, a narrative 

explanation of the reason for the amendment or waiver and its impact 

on the type (or, in the case of a change of accounting principles, on 

the presentation) of financial information or operating data being 

presented by the Obligor.  In addition, if the amendment relates to 

the accounting principles to be followed in preparing financial state-

ments:  (i) notice of such change shall be given in the same manner as 

for a Listed Event under Section 5(d), and (ii) the Annual Report for 

the year in which the change is made shall present a comparison (in 

narrative form and also, if feasible, in quantitative form) between 

the financial statements as prepared on the basis of the new account-

ing principles and those prepared on the basis of the former account-

ing principles. 

SECTION 11.  Additional Information.  Nothing in this Dis-

closure Agreement shall be deemed to prevent the Obligor from dissem-

inating any other information, using the means of dissemination set 

forth in this Disclosure Agreement or any other means of communica-

tion, or including any other information in any Annual Report or 

notice of occurrence of a Listed Event, in addition to that which is 

required by this Disclosure Agreement.  If the Obligor chooses to 

include any information in any Annual Report or notice of occurrence 

of a Listed Event in addition to that which is specifically required 

by this Disclosure Agreement, the Obligor shall have no obligation 

under this Disclosure Agreement to update such information or include 

it in any future Annual Report or notice of occurrence of a Listed 

Event. 

SECTION 12.  Default.  In the event of a failure of the 

Obligor or the Dissemination Agent to comply with any provision of 

this Disclosure Agreement, the Trustee may (and, at the request of any 

Participating Underwriter or the Owners of at least 25% aggregate 

principal amount of Outstanding Bonds, shall), or any holder or 

beneficial owner of a Bond may take such actions as may be necessary 

and appropriate, including seeking mandate or specific performance by 

court order, to cause the Obligor or the Dissemination Agent, as the 

case may be, to comply with its obligations under this Disclosure 

Agreement.  A default under this Disclosure Agreement shall not be 

deemed an event of default under the Indenture or the Lease, and the 

sole remedy under this Disclosure Agreement in the event of any 

failure of the Obligor or the Dissemination Agent to comply with this 

Disclosure Agreement shall be an action to compel performance. 

SECTION 13.  Duties, Immunities and Liabilities of Trustee 

and Dissemination Agent.  Article VII of the Indenture is hereby made 

applicable to this Disclosure Agreement as if this Disclosure Agree-

ment were (solely for this purpose) contained in the Indenture.  The 

Dissemination Agent (if other than the Trustee) and the Trustee shall 

have only such duties as are specifically set forth in this Disclosure 

Agreement. 
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SECTION 14.  Beneficiaries.  This Disclosure Agreement 

shall inure solely to the benefit of the Obligor, the Trustee, the 

Dissemination Agent, the Participating Underwriters and Beneficial 

Owners of the Bonds, and shall create no rights in any other person or 

entity. 

SECTION 15.  Counterparts.  This Disclosure Agreement may 

be executed in several counterparts, each of which shall be an 

original and all of which shall constitute but one and the same 

instrument. 

SECTION 16.  Cancellation.  For all purposes of Section 

38-511, Arizona Revised Statutes, as amended, the provisions of which 

are hereby incorporated by this reference, the Obligor may, within 

three (3) years after its execution, cancel this Disclosure Agreement, 

without penalty(s) or further obligation, if any person significantly 

involved in initiating, negotiating, securing, drafting or creating 

this Disclosure Agreement on behalf of the Obligor is, at any time 

while this Disclosure Agreement is in effect, an employee or agent of 

the Trustee in any capacity or a consultant to any other party of this 

Disclosure Agreement with respect to the subject matter of this Dis-

closure Agreement and may recoup any fee or commission paid or due any 

person significantly involved in initiating, negotiating, securing, 

drafting or creating this Disclosure Agreement on behalf of the Obli-

gor arising as the result of this Disclosure Agreement.  The Trustee 

has not taken and shall not take any action which would cause any 

person described in the preceding sentence to be an employee or agent 

of the Trustee in any capacity or a consultant to any party to this 

Disclosure Agreement with respect to the subject matter of this 

Disclosure Agreement. 
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Dated:  [Closing Date] 

CITY OF AVONDALE, ARIZONA 

 

 

 

 

By.................................... 

  Marie Lopez-Rogers, Mayor 

ATTEST: 

 

 

 

 

................................ 

Linda Farris, City Clerk 

 

 

APPROVED AS TO FORM: 

 

 

 

 

By.............................. 

  Andrew McGuire, City Attorney 

 

 

U.S. BANK NATIONAL ASSOCIATION 

 

 

 

 

By.................................... 

  Assistant Vice President 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

328171803v1 4/7/2008 
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EXHIBIT A 

 

 

NOTICE TO REPOSITORIES OF FAILURE TO FILE ANNUAL REPORT 

 

 

 

Name of Obligor:  City of Avondale, Arizona 

Name of Issue: $16,500,000* City of Avondale Municipal Develop-

ment Corporation Excise Tax Revenue Bonds, Series 

2008 

Date of Issuance: [Closing Date] 

NOTICE IS HEREBY GIVEN that the Obligor has not provided an Annual 

Report with respect to the above-named Bonds as required by Sections 3 

and 4 of the Continuing Disclosure Agreement, dated [Closing Date], of 

the Obligor.  The Obligor anticipates that the Annual Report will be 

filed by .............................. 

Dated:  .................... 

CITY OF AVONDALE, ARIZONA 

 

 

 

 

By.................................... 

  City Manager 

 

 

cc: U.S. Bank National Association, as trustee 
 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

  
 

* Subject to change. 
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BOOK-ENTRY-ONLY SYSTEM 
 
The Depository Trust Company (“DTC”), New York, New York, will act as securities depository for the Series 
2008 Bonds.  The Series 2008 Bonds will be issued as fully-registered securities registered in the name of Cede & 
Co. (DTC’s partnership nominee) or such other name as may be requested by an authorized representative of DTC. 
One fully-registered Series 2008 Bond certificate will be issued for each maturity of the Series 2008 Bonds, each in 
the aggregate principal amount that maturity, and will be deposited with DTC. 
 
DTC, the world’s largest securities depository, is a limited-purpose trust company organized under the New York 
Banking Law, a “banking organization” within the meaning of the New York Banking Law, a member of the 
Federal Reserve System, a “clearing corporation” within the meaning of the New York Uniform Commercial Code, 
and a “clearing agency” registered pursuant to the provisions of Section 17A of the Securities Exchange Act of 
1934.  DTC holds and provides asset servicing for over 3.5 million issues of U.S. and non-U.S. equity issues, 
corporate and municipal debt issues, and money market instruments (from over 100 countries) that DTC’s 
participants (“Direct Participants”) deposit with DTC.  DTC also facilitates the post-trade settlement among Direct 
Participants of sales and other securities transactions in deposited securities, through electronic computerized book-
entry transfers and pledges between Direct Participants’ accounts.  This eliminates the need for physical movement 
of securities certificates.  Direct Participants include both U.S. and non-U.S. securities brokers and dealers, banks, 
trust companies, clearing corporations, and certain other organizations.  DTC is a wholly-owned subsidiary of The 
Depository Trust & Clearing Corporation (“DTCC”).  DTCC is the holding company for DTC, National Securities 
Clearing Corporation and Fixed Income Clearing Corporation, all of which are registered clearing agencies.  DTCC 
is owned by the users of its regulated subsidiaries.  Access to the DTC system is also available to others such as both 
U.S. and non-U.S. securities brokers and dealers, banks, trust companies, and clearing corporations that clear 
through or maintain a custodial relationship with a Direct Participant, either directly or indirectly (“Indirect 
Participants”).  DTC has Standard & Poor’s highest rating: AAA.  The DTC Rules applicable to its Participants are 
on file with the Securities and Exchange Commission. More information about DTC can be found at www.dtcc.com 
and www.dtc.org. 
 
Purchases of Series 2008 Bonds under the DTC system must be made by or through Direct Participants, which will 
receive a credit for the Series 2008 Bonds on DTC’s records. The ownership interest of each actual purchaser of 
each Series 2008 Bond (“Beneficial Owner”) is in turn to be recorded on the DTC Participants’ records.  Beneficial 
Owners will not receive written confirmation from DTC of their purchase.  Beneficial Owners are, however, 
expected to receive written confirmations providing details of the transaction, as well as periodic statements of their 
holdings, from the DTC Participant through which the Beneficial Owner entered into the transaction.  Transfers of 
ownership interests in the Series 2008 Bonds are to be accomplished by entries made on the books of DTC 
Participants acting on behalf of Beneficial Owners. Beneficial Owners will not receive certificates representing their 
ownership interests in Series 2008 Bonds, except in the event that use of the book-entry system for the Series 2008 
Bonds is discontinued. 
 
To facilitate subsequent transfers, all Series 2008 Bonds deposited by Direct Participants with DTC are registered in 
the name of DTC’s partnership nominee, Cede & Co. or such other name as may be requested by an authorized 
representative of DTC. The deposit of Series 2008 Bonds with DTC and their registration in the name of Cede & 
Co. or such other nominee do not effect any change in beneficial ownership. DTC has no knowledge of the actual 
Beneficial Owners of the Series 2008 Bonds; DTC’s records reflect only the identity of the Direct Participants to 
whose accounts such Series 2008 Bonds are credited, which may or may not be the Beneficial Owners. The DTC 
Participants will remain responsible for keeping account of their holdings on behalf of their customers. 
 
Conveyance of notices and other communications by DTC to Direct Participants, by Direct Participants to Indirect 
Participants, and by DTC Participants to Beneficial Owners will be governed by arrangements among them, subject 
to any statutory or regulatory requirements as may be in effect from time to time.  Beneficial Owners of Series 2008 
Bonds may wish to take certain steps to augment transmission to them of notices of significant events with respect to 
the Series 2008 Bonds, such as redemptions, tenders, defaults, and proposed amendments to the security documents.  
For example, Beneficial Owners of Series 2008 Bonds may wish to ascertain that the nominee holding the Series 
2008 Bonds for their benefit has agreed to obtain and transmit notices to Beneficial Owners, in the alternative, 
Beneficial Owners may wish to provide their names and addresses to the Trustee and request that copies of the 
notices be provided directly to them. 
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Redemption notices shall be sent to DTC.  If less than all of the Series 2008 Bonds within a maturity are being 
redeemed, DTC’s practice is to determine by lot the amount of the interest of each Direct Participant in such 
maturity to be redeemed. 
 
Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to the Series 2008 
Bonds unless authorized by a Direct Participant in accordance with DTC’s MMI Procedures.  Under its usual 
procedures, DTC mails an Omnibus Proxy to the bond registrar and paying agent for the Series 2008 Bonds as soon 
as possible after the record date.  The Omnibus Proxy assigns Cede & Co.’s consenting or voting rights to those 
Direct Participants to whose accounts Series 2008 Bonds are credited on the record date (identified in a listing 
attached to the Omnibus Proxy). 
 
Payments on the Series 2008 Bonds will be made to Cede & Co., or such other nominee as may be requested by an 
authorized representative of DTC.  DTC’s practice is to credit Direct Participants’ accounts, upon DTC’s receipt of 
funds and corresponding detail information from the Corporation or the Trustee on payable date in accordance with 
their respective holdings shown on DTC’s records. Payments by DTC Participants to Beneficial Owners will be 
governed by standing instructions and customary practices, as is the case with securities held for the accounts of 
customers in bearer form or registered in “street name,” and will be the responsibility of such DTC Participants and 
not of DTC, the Trustee or the Corporation, subject to any statutory or regulatory requirements as may be in effect 
from time to time. Payments to Cede & Co. (or such other nominee as may be requested by an authorized 
representative of DTC) is the responsibility of the Corporation or the Trustee, disbursement of such payments to 
Direct Participants will be the responsibility of DTC, and disbursement of such payments to the Beneficial Owners 
will be the responsibility of DTC Participants. 
 
DTC may discontinue providing its services as securities depository with respect to the Series 2008 Bonds at any 
time by giving reasonable notice to the Corporation or the Trustee. Under such circumstances, in the event that a 
successor securities depository is not obtained, Series 2008 Bond certificates are required to be printed and 
delivered. 
 
The Corporation may decide to discontinue use of the system of book-entry-only transfers through DTC (or a 
successor securities depository). In that event, Series 2008 Bond certificates will be printed and delivered to DTC.    
 
The information in this APPENDIX G concerning DTC and DTC’s book-entry system has been obtained from 
sources that the Corporation and the City believe to be reliable, but neither the Corporation nor the City take 
responsibility for the accuracy thereof. 
 
 
 

ATTACHMENT E



 

 

APPENDIX H 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

SPECIMEN _________ ____________  
 

INSURANCE POLICY 

ATTACHMENT E



9 

ESTIMATED DEBT SERVICE REQUIREMENTS* 
 
The following schedule sets forth the estimated amounts required to pay annual debt service on the Series 2008 
Bonds and the amounts required to pay annual debt service on the outstanding 1999 Bonds, 2002 Bonds, 2003 
Bonds, 2004 Bonds, 2005 Bonds and 2006 Bonds. 
 

TABLE 1 
 
Schedule of Estimated Debt Service Requirements (a) 
City of Avondale Municipal Development Corporation 
 

Combined

Estimated

Actual and Total

Fiscal Projected Bonds Outstanding The Series 2008 Bonds Annual Projected

Year Net Pledged Estimated Debt Service Fiscal Year 

(July 1) Excise Taxes (b) Principal Interest Principal* Interest (c) Requirements* Coverage*  (d)

2006/07 $62,885,347

2007/08 57,810,391 4,390,000$    2,572,130$  6,962,130$  9.03x

2008/09 4,615,000 2,427,883 505,000$       796,467$  8,344,349    6.93x

2009/10 4,795,000 2,251,970 580,000 720,050 8,347,020    6.93x

2010/11 4,835,000 2,075,265 595,000 702,650 8,207,915    

2011/12 4,585,000      1,894,454    615,000 684,800 7,779,254    

2012/13 4,645,000      1,729,016    635,000         664,813 7,673,829    

2013/14 4,330,000      1,557,804    655,000         644,175 7,186,979    

2014/15 4,475,000      1,386,976    680,000         621,250 7,163,226    

2015/16 3,805,000      1,207,366    700,000         597,450 6,309,816    

2016/17 3,940,000      1,052,991    730,000         569,450 6,292,441    

2017/18 4,110,000      885,160       760,000         540,250 6,295,410    

2018/19 4,315,000      714,085       800,000         502,250 6,331,335    

2019/20 3,535,000      528,985       840,000         462,250 5,366,235    

2020/21 1,100,000      374,000       880,000         420,250 2,774,250    

2021/22 1,155,000      319,000       925,000         376,250 2,775,250    

2022/23 1,210,000      261,250       970,000         330,000 2,771,250    

2023/24 1,275,000      200,750       1,020,000      281,500 2,777,250    

2024/25 1,335,000      137,000       1,070,000      230,500 2,772,500    

2025/26 1,405,000      70,250         1,120,000      177,000 2,772,250    

2026/27 1,180,000      121,000 1,301,000    

2027/28 1,240,000      62,000 1,302,000    

63,855,000$  16,500,000$  

(e)

 
 
  
 
* Subject to change. 
 
(a) Prepared by the Underwriter. 
 
(b) Actual 2006/07 Excise Taxes ($62,885,347) and projected 2007/08 Excise Taxes ($57,810,391) are provided 

by the Finance Department of the City and, for each year, are net of the maximum annual debt service for the 
Series 1998 G.O. Bonds and the Series 1998 W/S Bonds ($565,000).  The amount of Excise Taxes used to 
calculate the coverage for the fiscal year 2007/08 estimated debt service is the actual amount for fiscal year 
2006/07.  The amount of Excise Taxes used to calculate the coverage for the fiscal years 2008/09 and 
2009/10 estimated debt service is the projected amount for fiscal year 2007/08.  See “EXCISE TAXES – State 
Shared Revenues” and TABLE 4.  The projected amount involves “forward looking statements” which may 
not be realized and must be considered with an abundance of caution. 
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$____________ 

CITY OF AVONDALE (ARIZONA) 

MUNICIPAL DEVELOPMENT CORPORATION 

EXCISE TAX REVENUE BONDS, SERIES 2008 

_________________________________ 

BOND PURCHASE AGREEMENT 

_________________________________ 

June __, 2008 

City of Avondale Municipal 
Development Corporation 

Mayor and City Council 
      City of Avondale, Arizona 

Ladies and Gentlemen: 

Upon the terms and conditions hereof and in reliance on the representations, 
warranties and covenants contained herein and in any certificates or other documents delivered 
pursuant hereto, Stone & Youngberg LLC (the “Underwriter”), acting not as agent of or 
fiduciary to the City of Avondale Municipal Development Corporation (the “Corporation”) or 
the City of Avondale, Arizona (the “City”), but for and on behalf of the Underwriter, hereby 
offers to enter into this Bond Purchase Agreement with the City and the Corporation for the sale 
by the Corporation, and the purchase by the Underwriter, of the Series 2008 Bonds (as defined 
herein).  This offer is made subject to your acceptance of this Bond Purchase Agreement prior to 
11:59 p.m., Phoenix, Arizona time, on June __, 2008.  Upon acceptance, as evidenced by the 
execution hereof by authorized officers of the Corporation and the City, in the spaces provided 
below, this Bond Purchase Agreement shall be in full force and effect in accordance with its 
terms and shall be binding upon the City, the Corporation and the Underwriter.  At any time 
prior to such acceptance and approval, this offer is subject to withdrawal by the Underwriter 
upon written notice delivered to the Corporation and the City as herein provided.  Unless the 
context otherwise indicates, any capitalized term not defined in this Bond Purchase Agreement 
shall have the meaning assigned to it in the Bond Resolution described in Section 4(a) hereof. 

Any financial advisory relationship between the Underwriter and the Corporation 
or the City (if such relationship has existed or now exists) with respect to the Series 2008 Bonds 
is hereby terminated, and the Corporation and the City hereby expressly consent to the purchase 
of the Series 2008 Bonds on a negotiated basis by the Underwriter.  If a financial advisory 
relationship exists, there may be a conflict of interest in the Underwriter changing from the 
capacity of financial advisor to underwriter, and the Corporation and the City hereby expressly 
acknowledge such circumstances.  The Corporation, the City and the Underwriter acknowledge 
that Greenberg Traurig, LLP (“Bond Counsel”) has represented and continues to represent the 
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Underwriter in matters not involving or pertaining to the Corporation or the City.  The 
Corporation, the City and the Underwriter consent to Bond Counsel’s representation of the 
Corporation as Bond Counsel and expressly waive any conflict of interest that might be deemed 
to exist. 

1. Purchase and Sale of the Series 2008 Bonds.  Subject to the terms and 
conditions and in reliance upon the representations, warranties and agreements set forth in this 
Bond Purchase Agreement, the Underwriter shall purchase from the Corporation, and the 
Corporation shall sell and deliver to the Underwriter, all (but not less than all) of the $_________ 
principal amount of the City of Avondale (Arizona) Municipal Development Corporation Excise 
Tax Revenue Bonds, Series 2008 (the “Series 2008 Bonds”). 

The Series 2008 Bonds will be dated the date of initial delivery thereof. 

The Series 2008 Bonds will be purchased by the Underwriter at the purchase price 
of $___________ (consisting of the par amount of the Series 2008 Bonds, [plus] original issue 
[premium/discount] of $__________, less the Underwriter’s discount of $________). 

Payment for the Series 2008 Bonds shall be made to the Corporation or its order 
by wire transfer or other funds that are immediately available.  Such transfer will reflect the wire 
transfer by the Underwriter to __________________ (the “Insurer”), the issuer of a 
__________________ (the “Insurance Policy”) relating to the Series 2008 Bonds, on behalf of 
the Corporation, of the Insurance Policy premium of $_______ and to __________________ 
(the “Reserve Policy Provider”), the issuer of the __________________ (the “Reserve Policy”) 
relating to the Series 2008 Bonds, on behalf of the Corporation, of the Reserve Policy premium 
of $________. 

The Series 2008 Bonds shall bear interest at the rates and mature on the dates and 
in the principal amounts set forth in Exhibit A hereto.  The Series 2008 Bonds shall have such 
terms, redemption provisions, and other provisions as described in and be secured under and 
pursuant to the Trust Indenture, dated as of May 1, 1999 (the “Original Indenture”), and the 
Corporation, as supplemented by the Series 2002 Supplemental Indenture, dated as of July 1, 
2002 (the “2002 Supplemental Indenture”), the Series 2003 Supplemental Indenture, dated as of 
May 1, 2003 (the “2003 Supplemental Indenture”), the Series 2004 Supplemental Trust 
Indenture, dated as of July 1, 2004 (the “2004 Supplemental Indenture”), the Series 2005 
Supplemental Trust Indenture, dated as of September 1, 2005 (the “2005 Supplemental 
Indenture”), the Series 2006 Supplemental Trust Indenture, dated as of November 1, 2006 (the 
“Series 2006 Supplemental Indenture”), and the Series 2008 Supplemental Indenture, dated as of 
June 1, 2008 (the “Series 2008 Supplemental Indenture”) each by and between the Corporation 
and U.S. Bank National Association, as trustee (the “Trustee”).  (The Original Indenture, as so 
supplemented, is referred to herein as the “Indenture.”)  The Series 2008 Supplemental Indenture 
shall be substantially in the form previously submitted to the Underwriter with only such changes 
therein as shall be mutually agreed upon among the Underwriter, the City and the Corporation. 

The Series 2008 Bonds shall be offered for sale pursuant to an official statement, 
dated as of the date hereof (including all appendices thereto, the “Final Official Statement”), 
prepared by or on behalf of the Corporation and the City.  The Underwriter agrees to make a 
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public offering of the Series 2008 Bonds at not in excess of the initial offering prices (or not less 
than the yields) set forth in the Final Official Statement, reserving, however, the right to change 
such initial offering prices as necessary, in the sole discretion of the Underwriter, in connection 
with the marketing of the Series 2008 Bonds.  The Underwriter may offer and sell the Series 
2008 Bonds to certain dealers (including dealers depositing Series 2008 Bonds into investment 
trusts) and others at prices lower than the public offering prices (or higher than the yields).  
Based on the initial offering prices to the public of the Series 2008 Bonds, the Underwriter 
anticipates receiving compensation of $__________. 

The Underwriter reserves the right (i) to over-allot or effect transactions that 
stabilize or maintain the market price of the Series 2008 Bonds at a level above that which might 
otherwise prevail in the open market, and (ii) to discontinue such stabilizing, if commenced, at 
any time. 

The Underwriter will furnish to the Corporation a certificate in a form acceptable 
to Bond Counsel stating that a bona fide public offering of the Series 2008 Bonds has been made 
and setting forth the initial offering prices at which a substantial amount of the Series 2008 
Bonds of each maturity was reasonably expected to be sold to the public (excluding bond houses, 
brokers and similar persons or organizations acting in the capacity of underwriters or wholesalers) 
as of the date of this Bond Purchase Agreement. 

2. Delivery of Documents and Official Statement. 

(a) At the time of acceptance hereof by the Corporation, or as soon as 
reasonably possible thereafter, there shall be delivered to the Underwriter a copy of the 
Resolution of the Board of Directors of the Corporation adopted May 19, 2008, authorizing, 
among other things, the issuance and sale of the Series 2008 Bonds (the “Bond Resolution”); 
certified by the President of the Board of Directors as having been duly adopted by the 
Corporation and as being in effect. 

(b) The Corporation and the City hereby approve and ratify the distribution by 
the Underwriter of the Preliminary Official Statement relating to the Series 2008 Bonds, dated 
____, 2008 (together with all appendices thereto, the “Preliminary Official Statement” and, 
collectively with the Final Official Statement, the “Official Statement”). 

(c) The Corporation and the City have caused the Preliminary Official 
Statement to be prepared and hereby deem the Preliminary Official Statement to be “final” for all 
purposes of Section 240.15c2-12, General Rules and Regulations, Securities Exchange Act of 
1934 (the “SEC Rule”).  The Underwriter has not previously made any final agreement with the 
Corporation or the City to purchase the Series 2008 Bonds in an offering within the meaning of 
the SEC Rule.  The Corporation hereby agrees to provide to the Underwriter copies of the 
Preliminary Official Statement and the Final Official Statement in sufficient quantity to comply 
with the SEC Rule and Rules G-32 and G-36 of the Municipal Securities Rulemaking Board (the 
“MSRB”) and, in the case of the Final Official Statement, within seven business days after the 
date of this Bond Purchase Agreement.  The Underwriter hereby agrees to provide to the 
Corporation and the City such information relating to the Series 2008 Bonds which is not within 
the scope of knowledge of the Corporation or the City (including, but not limited to, the 
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Underwriter’s selling compensation, offering price(s), interest rate(s), delivery date and other 
terms of the Series 2008 Bonds dependent upon such matters). 

(d) The Final Official Statement shall be substantially in the form of the 
Preliminary Official Statement with only such changes therein as shall be necessary to conform 
to the terms of this Bond Purchase Agreement and with such other changes and amendments to 
the date thereof as have been accepted by the Underwriter.  The execution and delivery of the 
Final Official Statement shall evidence the determination by the Corporation and the City that 
the Final Official Statement is “final” for all purposes of the SEC Rule. 

(e) At the time of acceptance hereof by the Corporation and the City, the City 
agrees it shall enter into a written undertaking (the “Undertaking”) to provide ongoing disclosure 
as required by the SEC Rule, for the benefit of the Owners of the Series 2008 Bonds on or before 
the date of delivery of the Series 2008 Bonds as required under paragraph (b)(5) of the SEC 
Rule.  The Undertaking shall be in the form set forth in the Preliminary Official Statement with 
such changes as may be agreed to in writing by the Underwriter.  (The Underwriter’s obligation 
to purchase the Series 2008 Bonds shall be conditioned upon the City delivering the 
Undertaking, satisfactory to the Underwriter, on or before the date of delivery of the Series 2008 
Bonds.) 

3. Closing.  At 8:00 a.m., Phoenix, Arizona time, on ______, 2008, or at such other 
time and date as may be mutually agreed upon, the Corporation will, subject to the terms and 
conditions in this Bond Purchase Agreement, deliver or cause to be delivered to the Underwriter 
(i) through the facilities of The Depository Trust Company, New York, New York (“DTC”), or 
(ii) through the Trustee, as registrar, on behalf of DTC via its F.A.S.T. delivery system, the 
Series 2008 Bonds in definitive form, duly executed and authenticated, registered in the name of 
Cede & Co., as nominee of DTC, pursuant to the Letter of Representations with respect to the 
Series 2008 Bonds (the “DTC Letter”) and bearing CUSIP numbers (provided, however, that 
lack of said CUSIP numbers shall not relieve the Underwriter from its obligations under this 
Bond Purchase Agreement to purchase the Series 2008 Bonds), together with the other 
documents hereinafter mentioned.  The Underwriter will, subject to the terms and conditions in 
this Bond Purchase Agreement, accept such delivery and pay the purchase price therefor as set 
forth in Paragraph 1 hereof.  The payment for and delivery of the Series 2008 Bonds and the 
other actions contemplated hereby to take place at the time of such payment and delivery is 
referred to herein as the “Closing.”  The Series 2008 Bonds will be made available for checking 
and packaging at DTC or some other mutually agreeable place prior to the Closing.   

4. Representations, Warranties and Covenants of the Corporation.  The 
undersigned, on behalf of the Corporation, but not individually, represents and warrants to, and 
covenants with, the Underwriter that: 

(a) The Corporation is a nonprofit corporation duly organized and existing 
under the laws of the State of Arizona (the “State”), and has, and at the date of the Closing will 
have, full legal right, power and authority to:  (i) enter into (A) the Sixth Supplement to Ground 
Lease, dated as of June 1, 2008 (the “Series 2008 Ground Lease”), between the City and the 
Corporation, which supplements and extends the Ground Lease, dated as of May 1, 1999, as 
supplemented by the First Supplement to Ground Lease, dated as of July 1, 2002, the Second 
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Supplement to Ground Lease, dated as of May 1, 2003, the Third Supplement to Ground Lease, 
dated as of July 1, 2004, the Fourth Supplement to Ground Lease, dated as of September 1, 2005 
and the Fifth Supplement to Ground Lease, dated as of November 1, 2006 (as so supplemented, 
the “Ground Lease”), (B) the Sixth Supplement to City Lease, dated as of June 1, 2008 (the 
“Series 2008 City Lease”), between the City and the Corporation, which supplements and 
extends the City Lease, dated as of May 1, 1999, as supplemented by the First Supplement to 
City Lease, dated as of July 1, 2002, the Second Supplement to City Lease, dated as of May 1, 
2003, the Third Supplement to City Lease, dated as of July 1, 2004, the Fourth Supplement to 
City Lease, dated as of September 1, 2005 and the Fifth Supplement to City Lease, dated as of 
November 1, 2006 (as so supplemented, the “City Lease”), (C) the Series 2008 Supplemental 
Indenture, (D) the DTC Letter, and (E) this Bond Purchase Agreement; (ii) adopt the Bond 
Resolution; (iii) issue, sell and deliver the Series 2008 Bonds to the Underwriter as provided 
herein; and (iv) carry out and consummate the transactions contemplated by the Series 2008 
Bonds and this Bond Purchase Agreement, the Series 2008 Ground Lease, the Series 2008 City 
Lease, the Series 2008 Supplemental Indenture and the DTC Letter (collectively, the 
“Corporation Documents”). 

(b) The Board of Directors has (i) duly adopted the Bond Resolution, (ii) duly 
authorized and approved the Preliminary Official Statement and the Final Official Statement and 
the lawful distribution thereof in connection with the offering for sale of the Series 2008 Bonds, 
(iii) duly authorized and approved the execution and delivery of, and the performance of the 
Corporation’s obligations under the Corporation Documents, the Bond Resolution and the 
Official Statement; (iv) duly authorized and approved the consummation of all other transactions 
contemplated by the Final Official Statement, the Bond Resolution and Corporation Documents, 
(v) has no prior continuing disclosure undertakings required by the SEC Rule with respect to any 
previous issuance of bonds and other securities of the Corporation, (vi) not been in material 
breach of or default under any applicable law or administrative regulation of the State or the 
United States or any applicable judgment or decree or any loan agreement, note, resolution, 
agreement or other instrument to which the Corporation is a party or to which it is otherwise 
subject or to which any of its property is otherwise subject because such property is property of 
the Corporation; and (vii) submitted to the Arizona Department of Revenue the information 
required with respect to previous issuance of bonds, securities and lease-purchase agreements of 
the Corporation pursuant to Arizona Revised Statutes § 35-501B. 

(c) The Corporation is, and at the Closing will be, in material compliance in 
all respects with the Corporation Documents, the Ground Lease, the City Lease, the Indenture 
and the Bond Resolution. 

(d) As of the date of the Closing, the Corporation Documents will have been 
duly executed and delivered by the Corporation and, together with the Ground Lease, the City 
Lease and the Indenture, will be legal, valid and binding agreements of the Corporation 
enforceable in accordance with their terms, subject as to enforcement of remedies to applicable 
bankruptcy, insolvency, reorganization, moratorium and similar laws in effect from time to time 
affecting the rights of creditors generally and subject to the availability of equitable relief, and, in 
the case of this Bond Purchase Agreement, applicable securities laws. 

ATTACHMENT G



PHOENIX/435691.2 6 

(e) The execution of the Corporation Documents and the adoption of the 
Bond Resolution and the consummation of the transactions contemplated therein and in the Final 
Official Statement will not materially conflict with or constitute a material breach of or material 
default under any provision of applicable law or administrative regulation of the State or the 
United States of America or any department, division, agency or instrumentality thereof or any 
applicable judgment or decree or any loan agreement, bond, note, resolution, ordinance, 
indenture, agreement or other instrument to which the Corporation is a party or may be otherwise 
subject.  The Corporation is not in material breach of or material default under any such 
provision, and no event has occurred and is continuing which constitutes, or which with the 
passage of time or the giving of notice or both would constitute, such breach of or such default 
under any such provisions.  There are no such provisions which, either in any single case or in 
the aggregate, materially adversely affect or in the future might (so far as can reasonably be 
foreseen) materially affect the Corporation’s condition, financial or otherwise, or materially 
affect the Corporation’s ability to fulfill its obligations under or carry out the transactions 
contemplated by the Corporation Documents, the Ground Lease, the City Lease, the Indenture, 
the Bond Resolution and the Official Statement. 

(f) The Corporation has made all required filings with, and has obtained all 
approvals, consents and orders of, any governmental authority, board, agency or commission 
having jurisdiction that would constitute a condition precedent to the performance by the 
Corporation of its obligations under the Corporation Documents. 

(g) The Series 2008 Bonds will conform to the Indenture and to the Official 
Statement and when issued, executed, authenticated and delivered in accordance with the 
Indenture, and sold to the Underwriter as provided herein, will be valid and binding obligations 
of the Corporation. 

(h) While the Underwriter has participated and will participate with the 
Corporation and the City in the preparation and assemblage of the Preliminary Official Statement 
and the Final Official Statement, the Corporation acknowledges and agrees that the Corporation 
and the City are primarily responsible for the content of the Preliminary Official Statement and 
the Final Official Statement and, as of the date thereof, and at the time of the acceptance by the 
Corporation and the City hereof, the Preliminary Official Statement did not and does not contain 
any untrue statement of a material fact or omit to state a material fact required to be stated 
therein or necessary to make the statements therein, in light of the circumstances under which 
they were made, not misleading; and at the time of the acceptance hereof by the Corporation and 
the City and at all times subsequent thereto, up to and including the date of the Closing (unless 
the Final Official Statement is amended or supplemented pursuant to subparagraph (c) of 
Paragraph 7 hereof), the Final Official Statement (including the financial and statistical data 
included therein) will not contain any untrue statement of a material fact or omit to state a 
material fact required to be stated therein or necessary to make the statements therein, in the light 
of the circumstances under which they were made, not misleading. 

(i) If, between the date of this Bond Purchase Agreement and the date 25 
days following the end of the underwriting period (as defined in Section 7(g) hereof), the 
Corporation receives notice of the occurrence of an event affecting the Corporation, the City, the 
Trustee or any transaction contemplated hereby or by the documents referred to herein, which 
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could cause the Official Statement to contain an untrue statement of a material fact or to omit to 
state a material fact which is necessary in order to make the statements therein, in the light of the 
circumstances under which they were made, not misleading, the Corporation shall notify the 
Underwriter. 

(j) To the extent the Corporation may so covenant pursuant to applicable law, 
between the date of this Bond Purchase Agreement and the Closing, the Corporation will not, 
without providing prior written notice to the Underwriter, issue any bonds, notes or other 
obligations for borrowed money, and, subsequent to the respective dates as of which information 
is given in the Official Statement up to and including the date of the Closing, the Corporation 
will immediately provide written notice to the Underwriter of any material liabilities, direct or 
contingent, except those liabilities arising in the normal course of business. 

(k) Except as otherwise disclosed in the Official Statement, there is no action, 
suit, proceeding, inquiry or investigation by or before any court, governmental agency, public 
board or body pending overtly threatened (i) in any way affecting the Corporation’s powers, the 
existence of the Corporation or the title to office of any officer of the Corporation, (ii) seeking to 
restrain or enjoin the issuance, sale or delivery of the Series 2008 Bonds, or the collection or 
pledge of the “Excise Taxes” as described in the Official Statement (the “Excise Taxes”) 
imposed or levied or to be imposed or levied to pay the principal of and interest on the Series 
2008 Bonds as provided for in the Series 2008 City Lease, or the imposition or levy thereof, (iii) 
in any way contesting or affecting the validity or enforceability of the Corporation Documents, 
the Ground Lease, the City Lease, the Indenture, the Bond Resolution or any agreement entered 
into in connection therewith, (iv) contesting in any way the completeness or accuracy of the 
Preliminary Official Statement or the Final Official Statement, (v) which may adversely affect 
the Corporation or its properties, or (vi) questioning the tax-exempt status of interest on the 
Series 2008 Bonds for purposes of federal income taxation. 

(l) The Corporation will furnish such information, execute such instruments 
and take such other action in cooperation with the Underwriter as the Underwriter may 
reasonably request in order (i) to qualify the Series 2008 Bonds for offer and sale under the blue 
sky or other securities laws and regulations of such states and other jurisdictions of the United 
States as the Underwriter may designate, and (ii) to determine the eligibility of the Series 2008 
Bonds for investment under the laws of the states and other jurisdictions of the United States, 
and use its best efforts to continue such qualification in effect so long as required for the initial 
offer, sale and distribution of Series 2008 Bonds; provided that the Corporation shall not be 
required to consent to service of process in any other state or jurisdiction or be required to 
qualify as a foreign corporation or other foreign entity. 

(m) The Corporation will cause the proceeds of the Series 2008 Bonds to be 
applied in accordance with the Indenture. 

(n) Any certification required to be delivered hereunder signed by an 
authorized officer of the Corporation or such other officer of the Corporation as may be 
designated in written directions from time to time by the Corporation delivered to the 
Underwriter shall be deemed the representation and warranty of the Corporation to the 
Underwriter as to the statements made therein. 
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(o) The officers and officials of the Corporation executing the Official 
Statement, the Bond Resolution and the Corporation Documents and the officers and officials of 
the Corporation listed on the certificate of the Corporation to be delivered at the Closing have 
been or will have been duly appointed and are or will be qualified to serve as such officers and 
officials of the Corporation. 

5. Representation, Warranties and Covenants of the City.  The undersigned, on 
behalf of the City, but not individually, represent and warrant to, and covenant with, the 
Underwriter that: 

(a) The City is a municipal corporation duly organized and validly existing 
under the Constitution and laws of the State. 

(b) The City has and after the date of the Closing will have full power and 
authority (i) to enter into (A) the Series 2008 Ground Lease, (B) the Series 2008 City Lease, 
(C) the Undertaking, and (D) this Bond Purchase Agreement (collectively, the “City 
Documents”), (ii) to adopt the resolution dated May 16, 2008 (the “City Resolution”), approving 
and authorizing the execution and delivery of and the due performance of its obligations under 
the City Documents, (iii) to carry out and consummate all other transactions contemplated by the 
City Documents, the City Resolution and the Official Statement, and (iv) to levy and collect 
Excise Taxes as required by the Series 2008 City Lease. 

(c) The Mayor and the City Council have (i) duly adopted the City 
Resolution, (ii) duly authorized and approved the Preliminary Official Statement and the Final 
Official Statement and the lawful distribution thereof in connection with the offering for sale of 
the Series 2008 Bonds, (iii) duly authorized and approved the execution and delivery of, and the 
performance of its obligations under the City Documents, the City Resolution and the Official 
Statement; (iv) duly authorized and approved the consummation of all other transactions 
contemplated by the Series 2008 Bonds, the City Documents, the City Resolution and the 
Official Statement, (v) except as disclosed in the Official Statement, materially complied with all 
continuing disclosure undertakings required by the SEC Rule, if any, with respect to any 
previous issuance of bonds and other securities of the City, (vi) not been in material breach of or 
default under any applicable law or administrative regulation of the State or the United States or 
any applicable judgment or decree or any loan agreement, note, resolution, agreement or other 
instrument to which the City is a party or to which it is otherwise subject or to which any of its 
property is otherwise subject because such property is property of the City; and (vii) submitted to 
the Arizona Department of Revenue the information required with respect to previous issuance 
of bonds, securities and lease-purchase agreements of the City pursuant to Arizona Revised 
Statutes § 35-501B. 

(d) The City is, and at the Closing will be, in material compliance in all 
respects with the City Documents, the Ground Lease, the City Lease and the City Resolution. 

(e) As of the date of the Closing, the City Documents will have been duly 
executed and delivered by the City and, together with the Ground Lease and the City Lease, will 
be legal, valid and binding agreements of the City enforceable in accordance with their terms, 
subject as to enforcement of remedies to applicable bankruptcy, insolvency, reorganization, 
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moratorium and similar laws in effect from time to time affecting the rights of creditors generally 
and subject to the availability of equitable relief, and, in the case of this Bond Purchase 
Agreement, applicable securities laws.  Upon the execution and delivery of the Series 2008 
Bonds, the Series 2008 City Lease and the Indenture shall provide, for the benefit of the Owners 
from time to time of the Series 2008 Bonds, the legally valid and binding pledge of and lien they 
purport to create as set forth in the Series 2008 City Lease and the Indenture. 

(f) Neither the City nor the Corporation has granted a lien on, made a pledge 
of or agreed to apply the Excise Taxes and other moneys payable under the Series 2008 City 
Lease and the Indenture, except as provided or permitted in the Series 2008 City Lease or the 
Indenture or as described in the Official Statement. 

(g) The execution of the City Documents, the adoption of the City Resolution 
and the consummation of the transactions contemplated therein and in the Official Statement will 
not materially conflict with or constitute a material breach of or material default under any 
provision of applicable law or administrative regulation of the State or United States of America 
or any department, division, agency or instrumentality thereof or any applicable judgment or 
decree or any loan agreement, bond, note, resolution, ordinance, indenture, agreement or other 
instrument to which the City is a party or may be otherwise subject.  There are no provisions 
which, either in any single case or in the aggregate, materially adversely affect or in the future 
might (so far as can reasonably be foreseen) materially affect the City’s business, affairs, 
position, results of operation or condition, financial or otherwise, or materially affect the City’s 
ability to fulfill its obligations or carry out the transactions contemplated by the City Documents, 
the Ground Lease, the City Lease, the Indenture, the City Resolution and the Final Official 
Statement. 

(h) While the Underwriter has participated and will participate with the City 
and the Corporation in the preparation and assemblage of the Preliminary Official Statement and 
the Final Official Statement, respectively, the City acknowledges and agrees that the City and the 
Corporation are primarily responsible for the content of the Preliminary Official Statement and 
the Final Official Statement and, as of the date thereof, and at the time of the acceptance by the 
City and the Corporation hereof, the Preliminary Official Statement did not and does not contain 
any untrue statement of a material fact or omit to state a material fact required to be stated 
therein or necessary to make the statements therein, in light of the circumstances under which 
they were made, not misleading; and at the time of the acceptance hereof by the City and the 
Corporation and at all times subsequent thereto, up to and including the date of the Closing 
(unless the Final Official Statement is amended or supplemented pursuant to subparagraph (c) of 
Paragraph 7 hereof), the Final Official Statement (including the financial and statistical data 
included therein) will not contain any untrue statement of a material fact or omit to state a 
material fact required to be stated therein or necessary to make the statements therein, in the light 
of the circumstances under which they were made, not misleading. 

(i) If, between the date of this Bond Purchase Agreement and the date 25 
days following the end of the underwriting period (as defined in Section 7(g) hereof), the City 
receives notice of an event affecting the City, the Corporation, the Trustee or any transaction 
contemplated hereby or by the documents referred to herein, which could cause the Preliminary 
Official Statement or the Final Official Statement to contain an untrue statement of a material 
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fact or to omit to state a material fact which is necessary in order to make the statements therein, 
in the light of the circumstances under which they were made, not misleading, the City shall 
notify the Underwriter pursuant to Section 7(c) hereof. 

(j) Except as otherwise disclosed in the Official Statement, there is no action, 
suit, proceeding, inquiry or investigation by or before any court, governmental agency, public 
board or body pending or overtly threatened (i) in any way affecting the powers of the City, the 
existence of the City or title to office of any officials of the City, (ii) seeking to restrain or enjoin 
the issuance, sale or delivery of the Series 2008 Bonds, or the levy and collection or pledge of 
the Excise Taxes imposed or levied or to be imposed or levied to pay the principal of and interest 
on the Series 2008 Bonds, or the imposition thereof, (iii) in any way contesting or affecting the 
validity or enforceability of the Series 2008 Bonds, the City Documents, the Ground Lease, the 
City Lease, the City Resolution or any agreements entered into in connection therewith, (iv) 
contesting in any way the completeness or accuracy of the Preliminary Official Statement or the 
Final Official Statement, (v) which may adversely affect the City or its properties, or (vi) 
questioning the tax-exempt status of the interest on the Series 2008 Bonds for purposes of federal 
income taxation. 

(k) The City will furnish such information, execute such instruments and take 
such other action in cooperation with the Underwriter as the Underwriter may reasonably request 
in order (i) to qualify the Series 2008 Bonds for offer and sale under the “blue sky” or other 
securities laws and regulations of such states and other jurisdictions of the United States as the 
Underwriter may designate, and (ii) to determine the eligibility of the Series 2008 Bonds for 
investment under the laws of the states and other jurisdictions of the United States, and use its 
best efforts to continue such qualification in effect so long as required for the initial offer, sale 
and distribution of Series 2008 Bonds; provided that the City shall not be required to consent to 
service of process in any other state or jurisdiction or be required to qualify as a foreign 
corporation or other foreign entity; and the City shall advise the Underwriter immediately of 
receipt by the City of any notification with respect to the suspension of the qualification of the 
Series 2008 Bonds for sale in any jurisdiction or the initiation or threat of any proceeding for that 
purpose. 

(l) The financial statements of the City contained in the Preliminary Official 
Statement and to be contained in the Final Official Statement fairly present the financial position 
and results of operations and changes in fund balances of the City as of the dates and for the 
periods therein set forth and the City has no reason to believe that such financial statements have 
not been prepared in accordance with generally accepted accounting principles for municipalities 
consistently applied.  Since June 30, 2007, the City has not incurred any material liabilities, 
direct or contingent, nor has there been any material adverse change in the result of operations or 
financial condition of the City that is not described in the Preliminary Official Statement, 
whether or not arising from transactions in the ordinary course of business. 

(m) The City shall file the information required to be submitted to the Arizona 
Department of Revenue pursuant to A.R.S. Section 35-501(B) within 60 days of the date of the 
Closing. 
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(n) Prior to closing, the City will execute and deliver, or cause the execution 
and delivery of, the documents required to cause the Series 2008 Bonds to be eligible for deposit 
with DTC or other securities depositories. 

(o) The City has made all required filings with, and has obtained all 
approvals, consents and orders of, any governmental authority, board, agency or commission 
having jurisdiction which would constitute a condition precedent to the performance by the City 
of its obligations under the City Resolution, the City Documents and the Series 2008 Bonds. 

(p) The City is not a party to any contract or agreement or subject to any 
restriction, the performance of or compliance with which may have a material adverse affect on 
the financial condition, operations or prospects of the City or ability of the City to comply with 
all the requirements set forth in the Official Statement, the City Resolution, the City Documents, 
the Ground Lease, the City Lease or the Series 2008 Bonds. 

(q) Any certification required to be delivered hereunder signed by an 
authorized officer of the City or such other officer of the City as may be designated in written 
directions from time to time by the City delivered to the Underwriter shall be deemed the 
representation and warranty of the City to the Underwriter as to the statements made therein. 

(r) The officers and officials of the City executing the Final Official 
Statement, the City Resolution and the City Documents and the officers and officials of the City 
listed on the certificate of the City to be delivered at the Closing have been or will have been 
duly appointed and are or will be qualified to serve as such officers and officials of the City. 

6. Conditions to Underwriter’s Obligations.  The Underwriter has entered into 
this Bond Purchase Agreement in reliance upon the warranties, representations and covenants of 
the Corporation and the City contained herein and to be contained in the documents and 
instruments to be delivered at the Closing and upon the performance by the City and the 
Corporation of their obligations hereunder at or prior to the date of the Closing.  Accordingly, the 
Underwriter’s obligation under this Bond Purchase Agreement to purchase, to accept delivery of 
and to pay for the Series 2008 Bonds is subject to the performance by the City and the 
Corporation of their obligations to be performed hereunder and under such aforesaid documents 
and instruments at or prior to the Closing, and is also subject to the fulfillment to the reasonable 
satisfaction of the Underwriter of the following conditions: 

(a) At the time of the Closing, 

(1) the Corporation Documents, the Ground Lease, the City Lease, the 
Indenture, the Bond Resolution, the City Documents and the City Resolution shall be in full 
force and effect and shall not have been amended, modified, supplemented, repealed or revoked 
in any respect except as described herein, and the Final Official Statement will not have been 
amended, modified or supplemented, except as may have been agreed to in writing by the 
Underwriter; 

(2) the representations and warranties of the Corporation and the City 
contained in the Corporation Documents and the City Documents, respectively, will be true, 
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complete and correct on the date hereof and on and as of the date of the Closing, as if made on 
the date of the Closing; 

(3) the Series 2008 Bonds shall be delivered to the Underwriter as 
provided herein; 

(4) the proceeds from the sale of the Series 2008 Bonds shall be 
applied as described in the Indenture and the Official Statement; and 

(5) the Corporation and the City shall have duly adopted and there 
shall be in full force and effect such other resolutions as, in the opinion of Bond Counsel, and 
Squire, Sanders & Dempsey L.L.P., counsel to the Underwriter, shall be necessary in connection 
with the transactions contemplated hereby and by the Official Statement and all necessary action 
of the Corporation and the City relating to the issuance of the Series 2008 Bonds will have been 
taken and will be in full force and effect and will not have been amended, modified or 
supplemented, except as may have been agreed to in writing by the Underwriter. 

(6) the City and the Corporation shall not have failed to pay principal 
or interest when due on any of their respective outstanding obligations for borrowed money. 

(7) all steps to be taken and all instruments and other documents to be 
executed, and all other legal matters in connection with the transactions contemplated by this 
Bond Purchase Agreement shall be reasonably satisfactory in legal form and effect to the 
Underwriter. 

(b) The Underwriter shall have the right to cancel its obligation to purchase, 
to accept delivery of and to pay for the Series 2008 Bonds by notifying the Corporation and the 
City of its election to so if between the date hereof and the Closing (regardless of whether or not 
any of the following conditions were in existence on the date of this Bond Purchase Agreement): 

(1) the marketability of the Series 2008 Bonds or the market price 
thereof, in the reasonable opinion of the Underwriter, has been materially adversely affected by 
(A) an amendment to the Constitution of the United States or the Constitution of the State or 
(B) any introduced or enacted federal or State legislation or (C) any decision of any federal or 
State court or (D) any ruling or regulation (final, temporary or proposed) of the Treasury 
Department of the United States, the Internal Revenue Service or other federal or State authority 
or (E) any bill favorably reported out of committee in either house of the Congress of the United 
States, in any case affecting the tax status of the Corporation or the City, either of their property 
or income, securities (including the Series 2008 Bonds) or the interest thereon, or any tax 
exemption granted or authorized by the Internal Revenue Code of 1986, as amended, or the 
statutory law of the State;  

(2) a stop order, ruling, regulation, proposed regulation or statement 
by or on behalf of the Securities and Exchange Commission is issued or made having the effect 
or creating the probability that the issuance, offering or sale of obligations of the general 
character of the Series 2008 Bonds shall be or shall become a violation of any provisions of the 
Securities Act of 1933, as amended, the Securities and Exchange Act of 1934, as amended, or the 
Trust Indenture Act of 1939, as amended; 

ATTACHMENT G



PHOENIX/435691.2 13 

(3) in the Congress of the United States legislation is enacted or a bill 
is favorably reported out of committee to either house, or a decision by a court of the United 
States is rendered, or a ruling, regulation, proposed regulation or statement by or on behalf of the 
Securities and Exchange Commission or other governmental agency having jurisdiction of the 
subject matter is made, to the effect that securities of the Corporation or the City or of any 
similar public body are not exempt from the registration, qualification or other requirements of 
the Securities Act of 1933, as amended, the Securities and Exchange Act of 1934, as amended, or 
the Trust Indenture Act of 1939, as amended; provided, however, that the effective date of the 
events described in (1), (2) and (3) of this subparagraph (b) is prior to the date of the Closing; 

(4) the United States has become engaged in hostilities which have 
resulted in a declaration of war or a national emergency or there shall have occurred any other 
outbreak of hostilities or a national or international calamity or crisis, or an escalation thereof, 
the effect of such outbreak, calamity or crisis on the financial markets of the United States being 
such as, in the opinion of the Underwriter, would affect materially and adversely the ability of 
the Underwriter to market the Series 2008 Bonds or to enforce contracts for the sale of the Series 
2008 Bonds; 

(5) there occurs a general suspension of trading on the New York 
Stock Exchange or the declaration of a general banking moratorium by the United States, or by 
the States of Arizona or New York; 

(6) there exists any event which, in the reasonable judgment of the 
Underwriter, either (A) makes untrue or incorrect in any material respect any statement or 
information contained in the Final Official Statement, (B) is not reflected in the Final Official 
Statement, but should be reflected therein in order to make the statements and information 
contained therein not misleading in any material respect and, in either such event, the 
Corporation or the City refuses to permit the Final Official Statement to be supplemented to 
correct or supply such statement or information, or the statement or information as supplemented 
is such as, in the reasonable judgment of the Underwriter, would materially adversely affect the 
market for the Series 2008 Bonds or the sale, at the contemplated offering price, by the 
Underwriter of the Series 2008 Bonds; and 

(7) there occurs in the reasonable judgment of the Underwriter a 
material adverse change in the affairs or economic condition of the Corporation or the City. 

(c) At or prior to the Closing, the Underwriter shall receive the following 
opinions, certificates and documents: 

(1) the approving opinion of Bond Counsel, in form and substance 
satisfactory to the Underwriter, dated as of the date of the Closing; 

(2) a supplemental letter or opinions of Bond Counsel or the City 
Attorney, dated the date of the Closing and addressed to the Underwriter, to the effect that: 

(i) the opinion referred to in the preceding subparagraph (1) 
may be relied upon by the Underwriter to the same extent as if such opinion were 
addressed to it; 
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(ii) the statements contained in the Final Official Statement 
under the headings entitled “THE SERIES 2008 BONDS”, “PLAN OF FINANCE,” 
“TAX MATTERS,” “ORIGINAL ISSUE DISCOUNT,” “AMORTIZABLE 
PREMIUM,” “RELATIONSHIP AMONG PARTIES” (as it relates to Bond Counsel), 
“CONTINUING DISCLOSURE” (except as to compliance with prior undertakings, as to 
which no opinion need be expressed), and Appendices D, E and F thereto, and in the 
caption paragraph on the cover page of the Official Statement accurately summarize the 
information they purport to summarize; 

(iii) the offer and sale of the Series 2008 Bonds is exempt from 
registration under the Securities Act of 1933, as amended, and the Indenture does not 
need to be qualified pursuant to the Trust Indenture Act of 1939, as amended; 

(iv) the Corporation Documents and the City Documents have 
been duly authorized, executed and delivered by the Corporation and the City, as 
applicable, and (assuming due authorization and execution by the other party or parties 
thereto) are legal, valid and binding obligations of the Corporation or the City, as 
applicable, enforceable in accordance with their terms, subject to customary exceptions 
for bankruptcy and judicial discretion; 

(v) the City is duly incorporated and validly existing as a 
municipal corporation and political subdivision under the Constitution and laws of the 
State and has all requisite power and authority thereunder to adopt the City Resolution 
and to enter into and perform its covenants and agreements under the City Documents; to 
approve and authorize the use, distribution and execution, as applicable, of the 
Preliminary Official Statement and the Final Official Statement and to carry out and 
consummate all other transactions contemplated by the Official Statement, the Series 
2008 Bonds, the City Resolution and the City Documents; 

(vi) no consent of any other party, and no consent, license, 
approval or authorization of, exemption by or registration with any governmental body, 
authority, bureau or agency (other than those that have been obtained or will be obtained 
prior to the delivery of the Series 2008 Bonds), is required in connection with the 
adoption by the City of the City Resolution or the authorization, execution, delivery, 
issuance and performance, as applicable, by the City of the City Documents and the 
Series 2008 Bonds and the consummation of the transactions contemplated by the 
Official Statement, the Series 2008 Bonds, the City Resolution and the City Documents 
(provided that no opinion need be expressed on any action required under state securities 
or “blue sky” laws with respect to the Series 2008 Bonds), and the adoption of the City 
Resolution and the execution and delivery by the City of the City Documents and 
compliance with the provisions of the City Resolution and the City Documents do not 
and shall not conflict with or violate any federal or Arizona constitutional or statutory 
provision; 

(vii) the City has duly (a) adopted the City Resolution and 
(b) authorized (i) the authorization, execution, delivery and issuance, as applicable of, 
and the performance of its obligations under, the City Documents and the Series 2008 
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Bonds, (ii) the execution, use and distribution of the Preliminary Official Statement and 
the Final Official Statement, and (iii) the taking of all actions required on the part of the 
City to carry out, give effect to and consummate the transactions contemplated by the 
Official Statement, the City Resolution, the City Documents and the Series 2008 Bonds.   

(viii) The City has complied with all applicable provisions of law 
and has taken all actions required to be taken by it to the date hereof in connection with 
the transactions contemplated by the aforesaid documents, and the City Resolution is 
fully effective under and pursuant to the laws of the State and is not subject to 
referendum; 

(ix) the adoption and approval of the City Resolution, the 
authorization, execution and delivery of the City Documents and the authorization, 
issuance, delivery and sale of the Series 2008 Bonds and compliance with the respective 
provisions thereof under the circumstances contemplated thereby do not and will not in 
any material respect conflict with or constitute on the part of the City a material breach of 
or material default under any agreement or other instrument to which the City is a party 
or any existing law, ordinance, administrative regulation, court order or consent decree to 
which the City is subject; 

(x) there is no legal requirement to record, re-record, file or re-
file any instrument in order to create, perfect, protect and maintain the enforceability of 
any pledge, lien or security interest granted or assigned by the Series 2008 City Lease or 
the Indenture; 

(xi) the Series 2008 City Lease creates the lien and pledge of 
Excise Taxes it purports to create; 

(xii) the execution and delivery of the Series 2008 Supplemental 
Indenture is permitted under and properly authorized pursuant to the Original Indenture, 
as supplemented by the 2002 Supplemental Indenture, the 2003 Supplemental Indenture, 
the 2004 Supplemental Indenture, the 2005 Supplemental Indenture and the 2006 
Supplemental Indenture; and 

(xiii) the issuance, execution and delivery of the Series 2008 
Bonds on a parity with the Corporation’s outstanding Excise Tax Revenue Refunding 
Bonds, Series 2006, Excise Tax Revenue Refunding Bonds, Series 2005, Excise Tax 
Revenue Bonds, Series 2004, Excise Tax Revenue Bonds, Series 2003, Excise Tax 
Revenue Bonds, Series 2002 and Excise Tax Revenue Bonds, Series 1999 (collectively, 
the “Existing Parity Bonds”) is authorized pursuant to the Indenture and the City Lease 
and all of the conditions to such issuance have been satisfied; 

(3) the opinion of Squire, Sanders & Dempsey L.L.P., Phoenix, 
Arizona, as counsel to the Underwriter, dated the date of the Closing, addressed and in form and 
substance acceptable to the Underwriter; 
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(4) a certificate, dated the date of the Closing, signed on behalf of the 
Corporation by the President and by the Secretary, in form and substance satisfactory to the 
Underwriter, to the effect that, to the best knowledge of such officers: 

(i) the representations and warranties of the Corporation 
contained in the Corporation Documents are true and correct in all material respects on 
and as of the date of the Closing as if made on the date of the Closing; 

(ii) except as otherwise described in the Official Statement, 
there is no action, suit, proceeding, inquiry or investigation by or before any court, 
governmental agency, public board or body pending or, to the knowledge of the 
Corporation, threatened (A) in any way affecting the Corporation’s powers or the 
existence of the Corporation, (B) seeking to restrain or enjoin the issuance, sale or 
delivery of the Series 2008 Bonds, or collection or pledge of the Excise Taxes imposed or 
levied or to be levied to pay the principal of and interest on the Series 2008 Bonds, or the 
imposition or levy thereof, (C) in any way contesting or affecting the validity or 
enforceability of the Series 2008 Bonds, the Bond Resolution, the Corporation 
Documents, the Ground Lease, the City Lease, or the Indenture or any agreement entered 
into in connection therewith, (D) contesting in any way the completeness or accuracy of 
the Preliminary Official Statement or of the Final Official Statement, (E) which may 
adversely affect the Corporation or its properties, or (F) questioning the tax-exempt status 
of the interest on the Series 2008 Bonds for purposes of federal income taxation; 

(iii) no authority or proceedings for the issuance of the Series 
2008 Bonds have been repealed, revoked or rescinded; 

(iv) the Corporation has complied with all agreements, 
covenants and arrangements and satisfied all conditions on its part to be complied with or 
satisfied at or prior to the Closing; and 

(v) no event affecting the Corporation has occurred since the 
date of the Final Official Statement that should be disclosed in the Final Official 
Statement for the purpose for which it is to be used or which it is necessary to disclose 
therein with respect to the Corporation in order to make the statements and information 
therein in the light of the circumstances under which they were made or set forth not 
misleading in any material respect; 

(5) a certificate, dated the date of the Closing, signed on behalf of the 
City by the Mayor and by the Clerk of the City, in form and substance satisfactory to the 
Underwriter, to the effect that, to the best knowledge of such officials: 

(i) the representations and warranties of the City contained in 
the City Documents are true and correct in all material respects on and as of the date of 
the Closing as if made on the date of the Closing; 

(ii) except as otherwise described in the Official Statement, 
there is no action, suit, proceeding, inquiry or investigation by or before any court, 
governmental agency, public board or body pending or, to the knowledge of the City, 

ATTACHMENT G



PHOENIX/435691.2 17 

threatened (A) in any way affecting the City’s powers or the existence of the City, 
(B) seeking to restrain or enjoin the issuance, sale or delivery of the Series 2008 Bonds, 
or the levy, collection, receipt or pledge of the Excise Taxes imposed or levied or to be 
imposed or levied to pay the principal of and interest on the Series 2008 Bonds, (C) in 
any way contesting or affecting the validity or enforceability of the Series 2008 Bonds, 
the City Resolution, the City Documents, the Ground Lease, the City Lease or any 
agreement entered into in connection therewith, (D) contesting in any way the 
completeness or accuracy of the Preliminary Official Statement or of the Final Official 
Statement, (E) which may adversely affect the City or its properties, or (F) questioning 
the tax-exempt status of the interest on the Series 2008 Bonds for purposes of federal 
income taxation; 

(iii) no authority or proceedings for the issuance of the Series 
2008 Bonds have been repealed, revoked or rescinded and no petition or petitions to 
revoke or alter the authorization to issue the Series 2008 Bonds has been filed with or 
received by any of the undersigned; 

(iv) the City has complied with all agreements, covenants and 
arrangements, and satisfied all conditions on its part to be complied with or satisfied at or 
prior to the Closing; and 

(v) no event affecting the City has occurred since the date of 
the Final Official Statement that should be disclosed in the Final Official Statement for 
the purpose for which it is to be used or which it is necessary to disclose therein with 
respect to the City in order to make the information therein in the light of the 
circumstances under which they were made or set forth not misleading in any material 
respect; 

(6) an opinion of the City Attorney that: 

(i) the City is duly organized and validly existing as a 
municipal corporation and political subdivision under the Constitution and laws of the 
State , and has all requisite power and authority thereunder to adopt the City Resolution 
and to enter into and perform its covenants and agreements under the City Documents, 
the Ground Lease and the City Lease and to levy and collect Excise Taxes as required by 
the Series 2008 City Lease; to approve and authorize the use, distribution and execution, 
as applicable, of the Official Statement and to carry out and consummate all other 
transactions contemplated by the Official Statement, the Series 2008 Bonds, the City 
Resolution and the City Documents;  

(ii) the City Documents have been duly authorized, validly 
executed and delivered by the City, and together with the Ground Lease and the City 
Lease, constitute the legal, valid and binding obligations of the City enforceable in 
accordance with their respective terms, except as limited by applicable bankruptcy, 
insolvency, reorganization, moratorium or similar laws, and equitable principles affecting 
the enforceability of creditors’ rights generally; 
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(iii) the authorization, approval and execution of the City 
Documents and all other proceedings of the City relating to the transactions contemplated 
thereby have been performed in accordance with all applicable open meeting and other 
laws, resolutions and ordinances of the City and the State; 

(iv) to the best of his knowledge, information and belief, the 
Official Statement issued in connection with the Series 2008 Bonds did not on the date of 
sale and does not on the date of delivery of the Series 2008 Bonds contain any untrue 
statement of a material fact or omit any statement of a material fact necessary to make the 
statements therein contained with respect to the City, in light of the circumstances under 
which they were made, not misleading; and 

(v) except as described in the Official Statement, there is no 
action, suit, proceeding, inquiry or investigation by or before any court, governmental 
agency, public board or body pending or, to his knowledge threatened (A) in any way 
affecting the City’s powers, the existence of the City or the title to office of any of the 
officials of the City, (B) seeking to restrain or enjoin the issuance, sale or delivery of the 
Series 2008 Bonds, or the collection or pledge of the Excise Taxes to be levied to pay the 
principal of and interest on the Series 2008 Bonds, or delivery thereof, (C) in any way 
contesting or affecting the validity or enforceability of the Series 2008 Bonds, the City 
Resolution, the City Documents, the Ground Lease or the City Lease or any agreements 
entered into in connection therewith, (D) contesting in any way the completeness or 
accuracy of the Preliminary Official Statement or the Final Official Statement, (E) which 
may adversely affect the City or its properties, or (F) questioning the status of the Series 
2008 Bonds for purposes of federal income taxation; nor, to the best knowledge of such 
counsel, is there any reasonable basis therefor; 

(7) an opinion of the counsel to the Corporation that: 

(i) the Corporation is duly organized and validly existing as a 
nonprofit corporation under the Constitution and laws of the State, and has all requisite 
power and authority thereunder and under the laws of the State, to enter into and perform 
its covenants and agreements under the Corporation Documents; 

(ii) the Corporation Documents have been duly authorized, 
validly executed and delivered by the Corporation, and together with the Ground Lease, 
the City Lease and the Indenture, constitute the legal, valid and binding obligations of the 
Corporation enforceable in accordance with their respective terms, except as limited by 
applicable bankruptcy, insolvency, reorganization, moratorium or similar laws, and 
equitable principles affecting the enforceability of creditors’ rights generally; 

(iii) the authorization, approval and execution of the 
Corporation Documents and all other proceedings of the Corporation relating to the 
transactions contemplated thereby have been performed in accordance with all applicable 
open meeting and other laws and regulations of the State and the articles of incorporation, 
bylaws and resolutions of the Corporation; 
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(iv) to the best of his knowledge, information and belief, the 
Official Statement did not on the date of sale and does not on the date of delivery of the 
Series 2008 Bonds contain any untrue statement of a material fact or omit any statement 
of a material fact necessary to make the statements therein contained with respect to the 
Corporation, in light of the circumstances under which they were made, not misleading; 
and 

(v) except as described in the Official Statement, there is no 
action, suit, proceeding, inquiry or investigation by or before any court, governmental 
agency, public board or body pending or, to his knowledge threatened (A) in any way 
affecting the Corporation’s powers, the existence of the Corporation or the title to office 
of any of the officials of the Corporation, (B) seeking to restrain or enjoin the issuance, 
sale or delivery of the Series 2008 Bonds, or the collection or pledge of the Excise Taxes 
to be levied to pay the principal of and interest on the Series 2008 Bonds, or delivery 
thereof, (C) in any way contesting or affecting the validity or enforceability of the Bond 
Resolution, the Corporation Documents, the Ground Lease, the City Lease or the 
Indenture or any agreements entered into in connection therewith, (D) contesting in any 
way the completeness or accuracy of the Preliminary Official Statement or the Final 
Official Statement, (E) which may adversely affect the Corporation or its properties, or 
(F) questioning the tax-exempt status of the interest on the Series 2008 Bonds for 
purposes of federal income taxation; nor, to the best knowledge of such counsel, is there 
any reasonable basis therefor; 

(8) executed counterparts or copies of the Bond Resolution and a 
certification by the Secretary of the Corporation that such counterparts or copies are true, correct 
and complete and that the Bond Resolution is in full force and effect as of the date of closing and 
has not been amended, modified, supplemented, revoked or repealed; 

(9) executed counterparts or copies of the City Resolution and a 
certification by the clerk of the City that such counterparts or copies are true, correct and 
complete and that the City Resolution is in full force and effect as of the date of the Closing and 
has not been amended, modified, supplemented, revoked or repealed; 

(10) an executed counterpart of a certificate of authentication certifying 
to the authentication of the Series 2008 Bonds by the Trustee, as registrar, together with a 
resolution evidencing the authority of the Trustee, in a form acceptable to counsel to the 
Underwriter; 

(11) executed counterparts of the Indenture, the Series 2008 Ground 
Lease, the Series 2008 City Lease, the DTC Letter and the Undertaking; 

(12) a certificate or certificates of the Corporation and the City in form 
and substance satisfactory to Bond Counsel and counsel to the Underwriter (i) setting forth the 
facts, estimates and circumstances in existence on the date of the Closing, which establish that it 
is not expected that the proceeds of the Series 2008 Bonds will be used in a manner that would 
cause the Series 2008 Bonds to be “arbitrage bonds” within the meaning of Section 148 of the 
Code, and any applicable regulations (whether final, temporary or proposed), issued pursuant to 
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the Code, and (ii) certifying that to the best of the knowledge and belief of the Corporation and 
the City there are not other facts, estimates or circumstances that would materially change the 
conclusions, representations and expectations contained in such certificate or certificates.   

(13) a specimen copy of the Series 2008 Bonds; 

(14) evidence that Standard & Poor’s Rating Services and Fitch Ratings 
have issued insured ratings of “[AAA]” and “[AAA,]” respectively, for the Series 2008 Bonds 
and underlying ratings of “___” and “___,” respectively, and that such ratings are then in effect; 

(15) such information and instruments as the Underwriter may 
reasonably request in order to qualify the Series 2008 Bonds for offering and sale under the Blue 
Sky or other securities laws and regulations of such states and other jurisdictions of the United 
States of America as the Underwriter may designate, provided, however, that neither the 
Corporation nor the City shall be required to submit to any service of process in any jurisdiction 
as a condition to the offering and sale of the Series 2008 Bonds by the Underwriter; 

(16) a certificate, dated the date of the Closing and signed by either the 
Manager or Finance and Budget Director of the City to the effect that (i) to the best of his 
knowledge after due investigation (A) the Final Official Statement did not, as of its date or as of 
the date of sale of the Series 2008 Bonds, and does not, as of the date hereof, contain any untrue 
statement of a material fact or omit to state a material fact required to be stated therein or 
necessary to make the statements therein, in light of the circumstances under which they were 
made, not misleading; (B) the financial statements of the City contained in the Final Official 
Statement fairly present the financial position and results of operations and changes in fund 
balances of the City as of the dates and for the periods therein set forth and the City has no 
reason to believe that such financial statements have not been prepared in accordance with 
generally accepted accounting principles consistently applied; (C) since June 30, 2007, the City 
has not incurred any material liabilities, direct or contingent, nor has there been any material 
adverse change in the result of operations or financial condition of the City that is not described 
in the Final Official Statement, whether or not arising from transactions in the ordinary course of 
business, nor are there any deficits in any fund of the City except as disclosed in the Final 
Official Statement; (D) no event affecting the City has occurred since the date of the Final 
Official Statement that should be disclosed in the Final Official Statement for the purpose of 
which it is to be used or which it is necessary to disclose therein with respect to the City in order 
to make the information therein in the light of the circumstances under which they were made or 
set forth not misleading in any material respect; and (E) all conditions required to be met for the 
issuance of the Series 2008 Bonds on parity with the Existing Parity Bonds have been satisfied. 

(17) one counterpart original of a transcript of all proceedings relating 
to the authorization and issuance of the Series 2008 Bonds; 

(18) an original of the Final Official Statement manually executed on 
behalf of the Corporation by its President; 
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(19) evidence that the Insurer has issued its Insurance Policy and that 
the Insurance Policy is then in effect, together with such opinions and certificates of the Insurer 
as the Underwriter or Bond Counsel may request;  

(20) evidence that the Reserve Policy Provider has issued its Reserve 
Policy with and that the Reserve Policy is then in effect, together with such opinions and 
certificates of the Reserve Policy Provider as the Underwriter or Bond Counsel may request; 

(21) any items required by the Bond Resolution or the City Resolution 
as conditions for issuance of the Series 2008 Bonds; 

(22) the filing copy of the Information Return Form 8038-G (IRS) for 
the Series 2008 Bonds; 

(23) the filing copy of the report required to be submitted to the Arizona 
Department of Revenue pursuant to A.R.S. Section 35-501(B); and 

(24) such additional legal opinions, certificates proceedings, 
instruments and other documents as the Underwriter, counsel to the Underwriter or Bond 
Counsel may reasonably request to evidence compliance by the Corporation or the City with 
legal requirements, the truth and accuracy, as of the time of the Closing, of the representations 
herein and in the Official Statement and the due performance or satisfaction by the Corporation 
or the City at or prior to such time of all agreements and legal requirements then to be satisfied 
by the Corporation or the City. 

All of the opinions, letters, certificates, instruments and other documents 
mentioned in this Bond Purchase Agreement shall be deemed to be in compliance with the 
provisions of this Bond Purchase Agreement if, but only if, they are in form and substance 
satisfactory to the Underwriter and its counsel.  To the extent any of the above-described 
opinions, certificates, letters or documents is required to be delivered and to be satisfactory or 
acceptable to the Underwriter as a condition of closing, the Underwriter’s delivery of payment 
for the Series 2008 Bonds shall evidence such satisfaction or acceptance, or the waiver of such 
requirement, as the case may be. 

If there is any failure to satisfy the conditions to the Underwriter’s obligations 
contained in this Bond Purchase Agreement or if the Underwriter’s obligations are terminated for 
any reason permitted by this Bond Purchase Agreement, this Bond Purchase Agreement shall 
terminate and the Underwriter, the Corporation and the City shall not have any further obligation 
hereunder, except the respective obligations of the Corporation, the City and the Underwriter set 
forth in Paragraph 8 and the representations and warranties of the Corporation and the City 
contained herein will continue in full force and effect. 

7. Compliance with Rule 15c2-12; Circumstances Affecting Disclosure Arising 

Before or After the Closing. 

(a) As soon as practicable after the date hereof, and in any event within seven 
business days of the date hereof, the Corporation shall deliver to the Underwriter copies of the 
Final Official Statement dated the date hereof in substantially the form of the Preliminary 
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Official Statement, with only such changes therein as shall have been approved by the 
Corporation and the Underwriter (the delivery of the Final Official Statement by the Corporation 
to the Underwriter and the acceptance thereof by the Underwriter to constitute in all events such 
approval), executed on behalf of the Corporation by its President.  The Final Official Statement 
shall be provided to the Underwriter for distribution is such quantity as shall be reasonably 
requested by the Underwriter in order to permit the Underwriter to comply with the provisions of 
the SEC Rule and the applicable rules of the MSRB. 

(b) Neither the Corporation nor the City will adopt any amendment of or 
supplement to the Final Official Statement to which, after having been furnished with a copy, the 
Underwriter shall object reasonably, in writing, or which shall be disapproved by Bond Counsel 
or counsel to the Underwriter. 

(c) After the date hereof and until 25 days after the end of the underwriting 
period, if any event shall occur which could cause the Preliminary Official Statement or the Final 
Official Statement to contain an untrue statement of a material fact or to omit to state a material 
fact which is necessary in order to make the statements therein, in the light of the circumstances 
under which they were made, not misleading as a result of which it is necessary, in the opinion of 
the Underwriter or the City, to amend or supplement the Final Official Statement, the City shall 
cause to be prepared and furnished a reasonable number of copies of an amendment of or 
supplement to the Final Official Statement (in form and substance satisfactory to the 
Underwriter, and counsel to the Underwriter) which will amend or supplement the Final Official 
Statement so that it will not contain any untrue statement of a material fact or omit to state a 
material fact necessary in order to make the statements and information therein, in light of the 
circumstances, not misleading in any material respect; provided, however, that if such event shall 
occur on or prior to the Closing Date, the Underwriter in its sole discretion shall have the right to 
terminate the Underwriter’s obligations hereunder by written notice to the City, and the 
Underwriter will be under no obligation to purchase and pay for the Series 2008 Bonds.  The 
expense of preparing any such amendment or supplement shall be paid by the Corporation. 

(d) For the purposes of this Section 7, the Corporation and the City will 
furnish such information with respect to the Corporation and the City, as the Underwriter may, 
within twenty-five (25) days of filing the Final Official Statement with a nationally recognized 
municipal securities information repository (as such term is used in the SEC Rule), reasonably 
request. 

(e) The Corporation and the City represent and warrant that, at the time of the 
acceptance hereof by the Corporation and the City and (unless an event occurs in the nature 
described in subparagraph (d) of this Section 7) at all times subsequent thereto during the period 
up to and including twenty-five (25) days subsequent to the end of the underwriting period, the 
Final Official Statement does not and will not contain any untrue statement of a material fact or 
omit to state any material fact necessary in order to make the statements and information therein, 
in light of the circumstances, not misleading in any material respect. 

(f) The Corporation and the City represent and warrant that, if the Final 
Official Statement is supplemented or amended pursuant to subparagraph (d) of this Section 7 as 
to such information, at the time of each supplement or amendment thereto and (unless 
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subsequently again supplemented or amended pursuant to such subparagraph) at all times 
subsequent thereto during the period up to and including twenty-five (25) days subsequent to the 
end of the underwriting period, the Final Official Statement as to supplemented or amended will 
not contain any untrue statement of a material fact or omit to state any material fact required to 
be stated therein or necessary to make the statements therein not misleading. 

(g) The “end of the underwriting period” as used in this Bond Purchase 
Agreement shall mean the date of the Closing unless the Underwriter gives written notice 
otherwise to the Corporation prior to the date of the Closing.  In the event such notice is given in 
writing by the Underwriter, the Underwriter agrees to notify the Corporation in writing promptly 
following the occurrence of the “end of the underwriting period” as defined in the SEC Rule. 

8. Payment of Expenses. 

(a) Whether or not the transactions contemplated by this Bond Purchase 
Agreement are consummated, the Underwriter shall be under no obligation to pay, and the 
Corporation shall pay from the proceeds of the Series 2008 Bonds only, all expenses and costs of 
the City and the Corporation incident to their respective obligations in connection with the 
authorization, execution and delivery of Series 2008 Bonds to the Underwriter, including, 
without limitation:  fees and expenses of Bond Counsel, Corporation Counsel, City Counsel and 
all other professional advisers; costs of preparation, signing, transportation, delivery and 
safekeeping of the Series 2008 Bonds; printing of the Preliminary Official Statement and the 
Final Official Statement; fees and expenses of the Trustee, registrar and paying agent, the 
Corporation and the City; the fees and expenses of obtaining ratings; the costs and expenses of 
obtaining bond insurance; and travel expenses and miscellaneous expenses incurred by the 
Underwriter. 

(b) The Underwriter will pay the cost of preparation and printing of this Bond 
Purchase Agreement, all advertising expenses in connection with the public offering of the Series 
2008 Bonds, and all other expenses incurred by it in connection with its public offering and 
distribution of the Series 2008 Bonds, including fees and expenses of counsel to the Underwriter. 

(c) If this Bond Purchase Agreement is terminated by the Underwriter 
because of any failure or refusal on the part of the Corporation or the City to comply with the 
terms or to fulfill any of the conditions of this Bond Purchase Agreement, the City shall 
reimburse the Underwriter for all “out-of-pocket” expenses (including the fees and 
disbursements of counsel to the Underwriter) reasonably incurred by the Underwriter in 
connection with this Bond Purchase Agreement or the offering contemplated hereunder. 

9. Notices.  Any notice to be given under this Bond Purchase Agreement may be 
given by mailing or delivering the same in writing as follows: 

City or Corporation:  City of Avondale, Arizona 
11465 W. Civic Center Drive, Suite 220 
Avondale, Arizona  85323 
Attn:  Charlie McClendon, City Manager 
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Underwriter:   Stone & Youngberg LLC 
2555 E. Camelback Road, Suite 280 
Phoenix, Arizona  85016 
Attn:  Mr. Mark Reader 

10. Parties in Interest; Survival of Representations.  This Bond Purchase 
Agreement is made solely for the benefit of the Corporation, the City and the Underwriter 
(including the successors or assigns of the Underwriter), and no other person, partnership, 
association or corporation shall acquire or have any right hereunder or by virtue hereof.  All 
agreements of the Corporation and the City in this Bond Purchase Agreement shall remain 
operative and in full force and effect regardless of any investigation made by or on behalf of the 
Underwriter and shall survive the delivery of and payment for the Series 2008 Bonds. 

11. Effect of Other Contract.  Nothing in this Bond Purchase Agreement shall be 
construed as altering, terminating or otherwise modifying any existing contracts between the 
Corporation, the City and the Underwriter. 

12. Severability.  If any section, paragraph, subdivision, sentence, clause or phrase 
hereof shall for any reason be held illegal or unenforceable, such decision shall not affect the 
validity of the remaining portions hereof.  The parties hereto declared they would have executed 
this Bond Purchase Agreement and each and every other section, paragraph, subdivision, 
sentence, clause and phrase hereof, irrespective of the fact that any one or more sections, 
paragraphs, subdivisions, sentences, or clauses or phrases hereof may be held to be illegal, 
invalid, or unenforceable.  If any provision hereof contains any ambiguity which may be 
construed as either valid or invalid, the valid construction shall be adopted. 

13. Entire Agreement.  This Bond Purchase Agreement expresses the entire 
understanding and all agreements of the parties hereto with each other with respect to the subject 
matter hereof, and no party hereto has made or shall be bound by any agreement or any 
representation to any other party which is not expressly set forth herein. 

14. Notice Concerning Cancellation of Contracts.  To the extent applicable by 
provision of law, the parties acknowledge that this Bond Purchase Agreement is subject to 
cancellation pursuant to A.R.S. Section 38-511, the provisions of which are incorporated herein. 

15. Counterparts.  This Bond Purchase Agreement may be executed in several 
counterparts, each of which shall be an original and all of which shall constitute one instrument. 

16. Effective Date.  This Bond Purchase Agreement will become effective upon 
execution by the President of the Board of Directors of the Corporation and the Mayor of the 
City and the attestation of such execution by the Clerk of the City and will be valid and 
enforceable as of the time of such execution and attestation. 

 

[Remainder of page left blank intentionally] 
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STONE & YOUNGBERG LLC 

By       
         Mark Reader 
 Managing Director 

CITY OF AVONDALE MUNICIPAL 

DEVELOPMENT CORPORATION 

By       
Its       
 

  

CITY OF AVONDALE, ARIZONA 

By__________________________________ 
 Mayor 

 

ATTEST: 

By__________________________________ 
 City Clerk 

 

 
 
 
 
 
 
 
 

[Signature page for Bond Purchase Agreement] 
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EXHIBIT A 

CITY OF AVONDALE (ARIZONA) 

MUNICIPAL DEVELOPMENT CORPORATION 

EXCISE TAX REVENUE BONDS, SERIES 2008 

The Series 2008 Bonds mature on July 1 in the years and amounts and bear interest at the 
following per annum rates: 
 

Maturity Date 
(July 1) 

Principal 
Amount 

Interest 
Rate 

 
Yield 

2009 $  _______        ____%         ____% 
2010    
2011    
2012    
2013    
2014    
2015    
2016    
2017    
2018    
2019    
2020    
2021    
2022   ____* 

    
           

 
    *Yield to July 1, 2017, the earliest optional redemption date 

Optional Redemption: 

The Series 2008 Bonds maturing before or on July 1, 2018, are not subject to redemption 
prior to their stated maturity date.  The Series 2008 Bonds maturing on or after July 1, 2019, may 
be redeemed prior to maturity, in whole at any time, or in part on any Interest Payment Date, in 
any order of maturity and by lot within any maturity, by the Corporation, on or after July 1, 2018 
at the redemption price of the principal amount of the Series 2008 Bonds to be redeemed, plus in 
each case, interest accrued to the date fixed for redemption but without premium. 
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Mandatory Redemption: 
 
 The Series 2008 Bonds maturing on July 1, 20__ will be subject to mandatory 
redemption and will be redeemed on July 1 of the respective years set forth below and in the 
amounts set forth below, by payment of the redemption price of the principal amount of such 
Series 2008 Bonds called for redemption, plus the interest accrued to the date fixed for 
redemption, but without premium, as follows: 
 

Series 2008 Bonds Due July 1, 20__ 

Year Principal 

 $________ 
  
  
____*  

    
*Maturity 
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RESOLUTION NO. 2750-608 
 

RESOLUTION APPROVING THE SALE AND ISSUANCE OF CITY OF 
AVONDALE MUNICIPAL DEVELOPMENT CORPORATION EXCISE TAX 
REVENUE BONDS, SERIES 2008 IN A PRINCIPAL AMOUNT NOT 
EXCEEDING $16,500,000; APPROVING AND AUTHORIZING THE 
EXECUTION AND DELIVERY OF NECESSARY RELATED DOCUMENTS; 
APPROVING AN OFFICIAL STATEMENT AND MATTERS IN 
CONNECTION THEREWITH; DELEGATING TO THE FINANCE AND 
BUDGET DIRECTOR OF THE CITY OF AVONDALE, ARIZONA, THE 
AUTHORITY TO DETERMINE VARIOUS TERMS WITH RESPECT TO THE 
SERIES 2008 BONDS AND DECLARING AN EMERGENCY. 
 
WHEREAS, the City of Avondale Municipal Development Corporation, a nonprofit 

corporation incorporated and existing pursuant to the laws of the State of Arizona (the 
“Corporation”), was created for the express purpose of aiding and assisting the City of Avondale, 
Arizona (the “City”), in financing municipal facilities at no profit to itself or to any other person, 
except the City, and the Corporation is willing to assist the City in accomplishing the objectives 
stated above in the manner hereinafter set forth; and 

 
WHEREAS, the Mayor and Council of the City heretofore determined that it was 

beneficial to its citizens (i) to refinance $3,990,000 principal amount of the Corporation’s 
Municipal Facilities Revenue Bonds, Series 1990, dated as of March 1, 1990, then outstanding in 
the aggregate principal amount of $4,925,000, (ii) to finance the costs of design, acquisition, 
construction and equipping of an equipment maintenance facility for the City, and (iii) to finance 
the costs of design and construction of certain public infrastructure improvements for the City 
(collectively, the “First Project”); and 

 
WHEREAS, the Corporation assisted the City in financing the First Project; and 
 
WHEREAS, in order to finance the costs of the First Project, the Corporation issued 

$11,285,000 aggregate principal amount of City of Avondale Municipal Development 
Corporation Excise Tax Revenue Bonds, Series 1999 (the “Series 1999 Bonds”); and 

 
WHEREAS, the Mayor and Council of the City also heretofore determined that it was 

beneficial to its citizens to finance the costs of design, acquisition, construction and equipping, as 
applicable, of certain streets within the City, certain water treatment and supply facilities of the 
City and the wastewater treatment plant of the City (collectively, the “Second Project”); and 
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WHEREAS, the Corporation assisted the City in financing the Second Project; and 
 
WHEREAS, in order to finance the costs of the Second Project, the Corporation issued 

$23,000,000 aggregate principal amount of City of Avondale Municipal Development 
Corporation Excise Tax Revenue Bonds, Series 2002 (the “Series 2002 Bonds”); and 

 
WHEREAS, the Mayor and Council of the City also heretofore determined that it was 

beneficial to its citizens to finance the costs of design, acquisition, improvement, expansion, 
repair and equipping, as applicable, portions of the government center for the City and 
separately, a youth sports complex [including by prepaying a lease-purchase agreement for land 
for such complex (collectively, the “Third Project”)]; and 

 
WHEREAS, the Corporation assisted the City in financing the Third Project; and 
 
WHEREAS, in order to finance the costs of the Third Project, the Corporation issued 

$13,120,000 aggregate principal amount of City of Avondale Municipal Development 
Corporation Excise Tax Revenue Bonds, Series 2003 (the “Series 2003 Bonds”); and 

 
WHEREAS, the Mayor and Council of the City also heretofore determined that it was 

beneficial to its citizens to finance the costs to design, acquire and construct wells, reservoirs, 
booster stations and transmission lines for the water system of the City, a fire station for the City 
and improvements to the Dysart/I-10 underpass and other municipal streets (collectively, the 
“Fourth Project”); and 

 
WHEREAS, the Corporation assisted the City in financing the Fourth Project; and 
 
WHEREAS, in order to finance the costs of the Fourth Project, the Corporation issued 

$12,400,000 aggregate principal amount of City of Avondale Municipal Development 
Corporation Excise Tax Revenue Bonds, Series 2004 (the “Series 2004 Bonds”); and 

 
WHEREAS, the Mayor and Council of the City also heretofore determined that it was 

beneficial to its citizens to refinance a portion of the bonds heretofore issued by the Corporation 
(the “Fifth Project”); and 

 
WHEREAS, the Corporation assisted the City in financing the Fifth Project; and 
 
WHEREAS, in order to finance the costs of the Fifth Project, the Corporation issued 

$12,850,000 aggregate principal amount of City of Avondale Municipal Development 
Corporation Municipal Facilities Revenue Refunding Bonds, Series 2005 (the “Series 2005 
Bonds”); and 

 
WHEREAS, the Mayor and Council of the City also heretofore determined that it was 

beneficial to its citizens to finance the costs of design, acquisition, construction and installation, 
as applicable, of a new library and certain improvements to the wastewater system of, and of 
design and construction of certain street improvements in, and for the benefit of the City 
(collectively, the “Sixth Project”); and 
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WHEREAS, the Corporation assisted the City in financing the Sixth Project; and 
 
WHEREAS, in order to finance the costs of the Sixth Project, the Corporation issued 

$18,500,000 aggregate principal amount of City of Avondale Municipal Development 
Corporation Municipal Facilities Revenue Bonds, Series 2006 (the “Series 2006 Bonds”); and 

 
WHEREAS, the Series 1999 Bonds, the Series 2002 Bonds, the Series 2003 Bonds, the 

Series 2004 Bonds, the Series 2005 Bonds, the Series 2006 Bonds and any additional obligations 
on a parity therewith shall be secured by a Trust Indenture, dated as of May 1, 1999 (the 
“Original Indenture”), as supplemented by a Series 2002 Supplemental Trust Indenture, dated as 
of July 1, 2002 (the “Series 2002 Supplemental Indenture”), a Series 2003 Supplemental Trust 
Indenture, dated as of May 1, 2003 (the “Series 2003 Supplemental Indenture”), a Series 2004 
Supplemental Trust Indenture, dated as of July 1, 2004 (the “Series 2004 Supplemental 
Indenture”), a Series 2005 Supplemental Trust Indenture, dated as of September 1, 2005 (the 
“Series 2005 Supplemental Indenture”), and a Series 2006 Supplemental Trust Indenture, dated 
as of November 1, 2006 (the “Series 2006 Supplemental Indenture”), from the Corporation to 
U.S. Bank National Association, as trustee (the “Trustee”), pursuant to which is pledged, among 
other things, rental payments made pursuant to the City Lease, dated as of May 1, 1999 (the 
“City Lease”), as supplemented by the First Supplement to City Lease, dated as of July 1, 2002 
(the “Series 2002 City Lease”), the Second Supplement to City Lease, dated as of May 1, 2003 
(the “Series 2003 City Lease”), the Third Supplement to City Lease, dated as of July 1, 2004 (the 
“Series 2003 City Lease”), the Fourth Supplement to City Lease, dated as of September 1, 2005 
(the “Series 2005 City Lease”), and the Fifth Supplement to City Lease, dated as of November 1, 
2006 (the “Series 2006 City Lease”), by and between the Corporation, as lessor, and the City, as 
lessee; and 

 
WHEREAS, the Mayor and Council of the City have now determined that it will be 

beneficial to its citizens to finance the costs of construction of a reservoir and water system and 
street improvements in, and for the benefit of, the City (collectively, the “Seventh Project”); and 

 
WHEREAS, the Board of Directors of the Corporation desires to assist the City in 

financing the Seventh Project; and 
 
WHEREAS, in order to finance the costs of the Seventh Project, the Mayor and Council 

of the City deem it necessary and desirable for the Corporation to issue the City of Avondale 
Municipal Development Corporation Municipal Facilities Revenue Bonds, Series 2008, to be 
dated as of the date established as the dated date for such bonds as provided herein (the “Series 
2008 Bonds”); and 

 
WHEREAS, in connection with the issuance of the Series 2008 Bonds, the Corporation 

shall enter into (i) a Sixth Supplement to Ground Lease, to be dated as of the first day of the 
month of the date established as the dated date of the Series 2008 Bonds as provided herein (the 
“Sixth Supplement to Ground Lease”), with the City pursuant to which the City shall (A) extend 
the lease of the real property described on Exhibit A attached to the City Lease, on Exhibit A 
attached to the Series 2002 City Lease, on Exhibit A attached to the Series 2003 City Lease, on 
Exhibit A attached to the Series 2004 City Lease and on Exhibit A attached to the Series 2006 
City Lease (the “Real Property”) and (B) lease the real property described in Exhibit A attached 
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to the Sixth Supplement to Ground Lease (the “Seventh Project Real Property”) and (ii) a Sixth 
Supplement to City Lease, to be dated as of the first day of the month of the date established as 
the dated date of the Series 2008 Bonds as provided herein (the “Sixth Supplement to City 
Lease”), with the City pursuant to which the City shall (A) extend the lease of the Real Property 
from the Corporation, (B) lease the Seventh Project Real Property from the Corporation and (C) 
as agent for the Corporation, agree to design, acquire, construct and equip, as applicable, the 
Seventh Project; and 

 
WHEREAS, the Series 2008 Bonds shall be secured by the Original Indenture, as 

supplemented by the Series 2002 Supplemental Indenture, the Series 2003 Supplemental 
Indenture, the Series 2004 Supplemental Indenture, the Series 2005 Supplemental Indenture, the 
Series 2006 Supplemental Indenture and a Series 2008 Supplemental Trust Indenture, to be dated 
as of the first day of the month of the date established as the dated date of the Series 2008 Bonds 
as provided herein (the “Series 2008 Supplemental Indenture” and, collectively with the Original 
Indenture, the Series 2002 Supplemental Indenture, the Series 2003 Supplemental Indenture, the 
Series 2004 Supplemental Indenture, the Series 2005 Supplemental Indenture and the Series 
2006 Supplemental Indenture, the “Indenture”), from the Corporation to the Trustee; and 

 
WHEREAS, the Corporation has not made and does not intend to make any profit by 

reason of any business or venture in which it may engage or by reason of the assistance it renders 
the City in financing the Seventh Project, and no part of the net earnings of the Corporation, if 
any, shall ever inure to the benefit of any person, firm or corporation except the City; and 

 
WHEREAS, there have been placed on file with the Clerk of the City and presented at 

the meeting at which this Resolution was adopted (i) the proposed form of the Series 2008 
Supplemental Indenture, (ii) the proposed form of the Sixth Supplement to Ground Lease, (iii) 
the proposed form of the Sixth Supplement to City Lease, (iv) the proposed form of a Series 
2008 Continuing Disclosure Agreement, to be dated the date of delivery of the Series 2008 
Bonds (the “Undertaking”), by and between the City and the Trustee necessary for purposes of 
Securities and Exchange Commission Rule 15c2-12 which is included as an appendix to the 
hereinafter described Preliminary Official Statement, (v) the proposed form of the Bond 
Purchase Contract, to be dated the date of the sale of the Series 2008 Bonds (the “Purchase 
Contract”), by and among the City, the Corporation and Stone & Youngberg LLC (the 
“Underwriter”) for the purchase of the Series 2008 Bonds and (vi) the proposed form of the 
Preliminary Official Statement, to be dated the date of the mailing thereof (the “Preliminary 
Official Statement”), relating to the Series 2008 Bonds, which, with certain additions thereto, 
shall constitute the Official Statement, to be dated the date of the sale of the Series 2008 Bonds 
(the “Official Statement”), relating to the Series 2008 Bonds. 

 
NOW, THEREFORE, BE IT RESOLVED BY THE COUNCIL OF THE CITY OF 

AVONDALE as follows: 
 
SECTION 1. The Mayor and Council of the City hereby find and determine that the 

financing of the Seventh Project and the issuance of the Series 2008 Bonds pursuant to the terms 
of the Sixth Supplement to Ground Lease, the Sixth Supplement to City Lease and the Series 
2008 Supplemental Indenture is in furtherance of the purposes of the City and in the public 
interest. 
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SECTION 2. The forms, terms and provisions of the Sixth Supplement to Ground 
Lease, the Sixth Supplement to City Lease, the Undertaking and the Purchase Contract, in the 
form of such documents (including the exhibits thereto) presented at the meeting at which this 
Resolution was adopted, are hereby approved, with such insertions, omissions and changes as 
shall be approved by the Mayor or, in the absence thereof, the Vice Mayor of the City, the 
execution of such documents being conclusive evidence of such approval, and the Mayor or, in 
the absence thereof, the Vice Mayor and Clerk of the City are hereby authorized and directed, for 
and on behalf of the City, to execute and deliver and attest, respectively, the Sixth Supplement to 
Ground Lease, the Sixth Supplement to City Lease, the Undertaking and the Purchase Contract 
as well as any other documents necessary in connection therewith to provide for the issuance of 
the Series 2008 Bonds. 

 
SECTION 3. The form, terms and provisions of the Series 2008 Supplemental Indenture 

and the Purchase Agreement in the form of such documents (including exhibits thereto) 
presented at the meeting at which this Resolution was adopted are also hereby approved, with 
such insertions, omissions and changes as shall be approved by the President or, in the absence 
thereof, Vice President of the Corporation, the execution of such documents (as well as of the 
Sixth Supplement to Ground Lease and the Sixth Supplement to City Lease) being conclusive 
evidence of such approval, and the President or, in the absence thereof, Vice President and 
Secretary of the Corporation are hereby authorized and directed, for and on behalf of the 
Corporation, to execute and deliver and attest, respectively, the Sixth Supplement to Ground 
Lease, the Sixth Supplement to City Lease, the Series 2008 Supplemental Indenture and the 
Purchase Contract as well as any other documents necessary in connection therewith to provide 
for the issuance of the Series 2008 Bonds including any financial guaranty or related agreement 
necessary with respect to credit enhancement for the Series 2008 Bonds and any standard form 
of agreement with a securities depository to provide for a book-entry system for the Series 2008 
Bonds. 

 
SECTION 4. The Preliminary Official Statement, and the distribution and use thereof in 

connection with the sale of the Bonds, in substantially the form presented at the meeting at which 
this Resolution was adopted, with such changes as are approved by the Finance and Budget 
Director of the City, is hereby approved.  The Preliminary Official Statement in substantially the 
form so presented is hereby deemed to be “final” as of its date for purposes of Securities and 
Exchange Commission Rule 15c2-12, except for the omission of the offering prices or yields, the 
interest rates and any other terms or provisions required to be specified pursuant to the terms of 
the Series 2008 Bonds depending on such matters.  The preparation of the Official Statement is 
hereby approved; the Mayor or, in the absence thereof, Vice Mayor of the City is authorized and 
directed to approve, on behalf of the City, the Official Statement which is, by his or her 
execution thereof, approved for use in connection with the offering and sale of the Bonds and the 
execution of the Official Statement by the Mayor of the City is hereby authorized and approved 
and shall be conclusively deemed to evidence the approval of the status, form and contents 
thereof. 

 
SECTION 5. The Mayor and Council of the City hereby request the Corporation to take 

any and all action necessary in connection with the financing of the Seventh Project and the 
issuance and sale of the Series 2008 Bonds and covenants that it shall do all things necessary to 
assist the Corporation therein. 
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SECTION 6. (A) The City hereby approves the sale, issuance and delivery of the Series 

2008 Bonds, as hereinafter described, by the Corporation.  The Series 2008 Bonds shall be 
designated “City of Avondale Municipal Development Corporation Excise Revenue Bonds, 
Series 2008”; shall be in an aggregate principal amount of not to exceed $16,500,000; shall be in 
the denomination of $5,000 of principal amount or any integral multiple thereof; shall be fully 
registered bonds without coupons as provided in the Series 2008 Supplemental Indenture and 
shall bear interest from their date and mature and be payable and subject to redemption prior to 
maturity as provided in the Indenture. 

 
(B) The Finance and Budget Director of the City is hereby authorized to determine on 

behalf of the City and the Corporation the date the Series 2008 Bonds are to be sold to the 
Underwriter (but not later than December 31, 2008); the total aggregate principal amount of the 
Series 2008 Bonds which are to be sold; the date the Series 2008 Bonds are to be dated; the dates 
on which interest on the Series 2008 Bonds is to be payable; the rates per annum of the Series 
2008 Bonds are to bear; the dates the Series 2008 Bonds are to mature, the principal amounts to 
mature on such dates and the provisions for redemption of the Series 2008 Bonds in advance of 
such dates; the terms upon which the Series 2008 Bonds are to be sold to the Underwriter 
(including determinations of price, original issue discount and premium and underwriting 
compensation) and the provisions pursuant to which the Series 2008 Bonds are to be credit 
enhanced (including determinations with respect to bond insurance and any surety bond or other 
instrument replacing the need for depositing cash to the reserve fund for the Series 2008 Bonds); 
provided, however, that the foregoing determinations must result in a yield as calculated for 
federal income tax purposes not exceeding seven percent (7%).  The Series 2008 Bonds shall be 
sold to the Purchaser in accordance with the terms of the Underwriter Contract as such terms are 
to be determined as provided herein. 

 
(C) The form, terms and provisions of the Series 2008 Bonds and the provisions for 

the signatures, authentication, payment, registration, transfer, exchange and number shall be as 
set forth in the Indenture and are hereby approved. 

 
SECTION 7. The Mayor and Council of the City hereby request the Corporation to sell 

the Series 2008 Bonds in accordance with the terms of the Purchase Contract as such terms are to 
be determined as provided herein. 

 
SECTION 8. For the payment of the principal of and premium, if any, and interest on 

the Series 2008 Bonds as well as any amounts due pursuant to any financial guaranty or related 
agreement necessary with respect to credit enhancement for the Series 2008 Bonds, the City 
hereby agrees to pay and transfer to the Trustee the rental payments provided for in Article I of 
the Sixth Supplement to City Lease and the other amounts required to be paid by the City 
pursuant to the provisions of the Sixth Supplement to City Lease. 

 
SECTION 9. To secure the payment of the lease payments provided for in Article I of 

the Sixth Supplement to City Lease and the other amounts required to be paid by the City 
pursuant to the provisions of the Sixth Supplement to City Lease, the City hereby pledges for the 
payment of the lease payments thereunder all excise, sales, transaction privilege, franchise and 
income taxes which it now collects, which it may collect in the future, or which are allocated or 
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apportioned to the City by the State of Arizona (the “State”), or any political subdivision thereof, 
or by any other governmental unit or agency, EXCEPT the City’s share of any excise and 
franchise taxes which by State law, rule or regulation must be expended for other purposes, such 
as the motor vehicle fuel tax.  The City intends that this pledge shall be a first lien upon such 
amounts of said taxes and revenues on a parity with pledge and lien granted by the City to the 
Corporation in Section 3.03 of the City Lease, Section 3.03 of the Series 2002 City Lease, 
Section 3.03 of the Series 2003 City Lease, Section 3.03 of the Series 2004 City Lease, Section 
3.03 of the Series 2005 City Lease and Section 3.03 of the Series 2006 City Lease, as will be 
sufficient to make the lease payments pursuant thereto each month, and the City agrees and cove-
nants to make said lease payments from such tax receipts and revenues, except to the extent that 
it chooses to make such lease payments from other funds pursuant to Section 3.02 of the City 
Lease, Section 3.02 of the Series 2002 City Lease, Section 3.02 of the Series 2003 City Lease, 
Section 3.02 of the Series 2004 City Lease, Section 3.02 of the Series 2005 City Lease, Section 
3.02 of the Series 2006 City Lease and Section 3.02 of the Sixth Supplement to City Lease.  The 
City further covenants and agrees that, to the extent permitted by law and as more specifically 
provided in the Sixth Supplement to City Lease, the excise, sales, transaction privilege and 
franchise taxes which it presently imposes will be retained and maintained so that the amount of 
all such taxes received from such sources plus the amount of other such taxes allocated to it by 
any other governmental unit, all within and for the next preceding fiscal year, shall be equal to at 
least two (2) times the total of lease payments payable thereunder in any current fiscal year.  The 
City further covenants and agrees that if the receipts of the excise, sales, transaction privilege 
and franchise taxes imposed by the City for any such preceding fiscal year shall not equal one 
and twenty-five hundredths (1.25) times the lease payment requirements of any current fiscal 
year, or if at any time it appears that the current receipts will not be sufficient to meet the lease 
payment requirements thereunder as more specifically provided in the Sixth Supplement to City 
Lease, the City will, to the extent permitted by law and as more specifically provided in the Sixth 
Supplement to City Lease, either impose new excise and franchise taxes or will, to the extent 
permitted by law and as more specifically provided in the Sixth Supplement to City Lease, 
increase the rates for such taxes currently imposed in order that (i) the current receipts will be 
sufficient to meet all current lease payment requirements thereunder, and (ii) the current year’s 
receipts will be reasonably calculated to attain the level as required above for the succeeding 
fiscal year’s lease payment requirements. 

 
SECTION 10. The City, for itself, its successors and assigns, covenants and agrees with 

the registered owners and holders of the Corporation’s Series 2008 Bonds to be issued under the 
Indenture, that so long as any of said Series 2008 Bonds remain outstanding and the principal 
and interest thereon shall be unpaid or unprovided for, it will not further encumber the taxes and 
revenues pledged under Article III of the Sixth Supplement to City Lease on a basis equal to the 
first lien pledge unless (i) the taxes and revenues collected in the next preceding fiscal year shall 
have amounted to at least three (3) times and (ii) the receipts of the excise, sales, transaction 
privilege and franchise taxes imposed by the City pledged for the Series 2008 Bonds collected in 
the next preceding fiscal year shall have amounted to one and twenty-five hundredths (1.25) 
times the highest combined interest and principal requirements for any succeeding consecutive 
twelve (12) months’ period for all Series 2008 Bonds then outstanding, and any additional bonds 
or additional obligations so proposed to be secured by a pledge of these taxes as more 
specifically provided in the Sixth Supplement to City Lease. 
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SECTION 11. The obligation of the City to make the rental payments provided for in 
Article I of the Sixth Supplement to City Lease and to make other payments due under the Sixth 
Supplement to City Lease is limited to payment from the sources of revenues pledged therefor 
and the obligations of the City under the Sixth Supplement to City Lease shall not constitute nor 
give rise to a general obligation of the City or any claim against its ad valorem taxing powers, or 
constitute an indebtedness within the meaning of any statutory or constitutional debt limitation 
applicable to the City. 

 
SECTION 12. After any of the Series 2008 Bonds are delivered by the Trustee upon 

receipt of payment therefor, this Resolution shall be and remain irrepealable until the Series 1999 
Bonds, the Series 2002 Bonds, the Series 2003 Bonds, the Series 2004 Bonds, the Series 2005 
Bonds, the Series 2006 Bonds and the Series 2008 Bonds and the interest thereon shall have been 
fully paid, cancelled and discharged. 

 
SECTION 13. If any section, paragraph, clause or provision of this Resolution shall for 

any reason be held to be invalid or unenforceable, the invalidity or unenforceability of such 
section, paragraph, clause or provision shall not affect any of the remaining provisions of this 
Resolution. 

 
SECTION 14. All orders and resolutions or parts thereof, inconsistent herewith, are 

hereby waived to the extent only of such inconsistency. This waiver shall not be construed as 
reviving any order or resolution or any part thereof. 

 
SECTION 15. The immediate operation of this Resolution is necessary for the financing 

of the Seventh Project on the most attractive terms available to the City and the preservation of 
the public health and welfare; an emergency is hereby declared to exist; this Resolution shall be 
in full force and effect from and after its passage and approval by the Mayor and Council of the 
City as required by law and this Resolution is hereby exempt from the referendum provisions of 
the City’s Charter and the Constitution and laws of the State of Arizona. 

 
[SIGNATURES ON FOLLOWING PAGE] 
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PASSED AND ADOPTED by the Council of the City of Avondale, June 16, 2008. 
 
 
 
       
Marie Lopez Rogers, Mayor 

 
ATTEST: 
 
 
 
       
Carmen Martinez, Acting City Clerk 
 
APPROVED AS TO FORM: 
 
 
 
       
Andrew J. McGuire, City Attorney 
 
 



 

 

CERTIFICATION 
 
 
I hereby certify that the foregoing Resolution No. 2750-608 was duly passed and adopted by the 
Mayor and the Council of the City of Avondale, Arizona, at a regular meeting held on the 
16th_day of June, 2008, and the vote was __ ayes and __ nays and that the Mayor and __ 
Councilmembers were present thereat. 
 
 
 
       
Clerk, City of Avondale, Arizona 
 
 



 CITY COUNCIL 
REPORT 

SUBJECT:  
Old Town Avondale Revitalization Plan – 
Update on MC-85 Issues and Plan 
Recommendations 

MEETING DATE:  
June 16, 2008 

  

TO: Mayor and Council
FROM: Claudia Whitehead, Economic Development Director (623)333-1411
THROUGH: Charlie McClendon, City Manager

PURPOSE:
Staff will present alternatives for future development of Main Street/MC-85/Buckeye Road 
(Main Street) through Old Town Avondale and seek Council input. 

BACKGROUND:
The Revitalization Plan for Old Town Avondale    
The Old Town Avondale Revitalization Plan’s Main Street focus is the development of a viable 
strategic plan for the area’s key commercial corridors. The Old Town Avondale Revitalization 
Plan development comprises phases including Analysis of Existing Conditions, Vision and 
Strategic Plan, Civic Engagement, Plan Development, Plan Implementation, and Public Review 
and Approval. Currently the draft plan is being developed. 
    
Main Street Background  
Old Town Avondale’s Main Street was originally part of US Highway 80, "the Ocean-to-Ocean 
Highway.”   In the late 1970s, the portion from Phoenix to Gila Bend became part of Arizona 
Highway 85, (AZ 85). After the Interstate 10 (I-10) was completed through Phoenix in the 
1990s, and the Arizona Department of Transportation (ADOT) abandoned State Route 85T 
from Gila Bend to Buckeye and abandoned two sections of right of way to the City of 
Avondale, including just east of Litchfield Road to just west of the bridge over the Agua Fria 
River east of Dysart Road. Maricopa County Department of Transportation (MCDOT) took 
over the road, and changed the route’s name to MC-85.      
  
In October 2004, MCDOT initiated an update of its 1998 Access Control and Corridor 
Improvement Study on MC-85 from 75th Avenue west to Turner Road (County MC-85 
Corridor Study), with the focus to develop a consistent and cost-effective plan for improving 
the corridor to incorporate 2026 traffic projections and provide guidance to jurisdictions for the 
implementation of uniform street improvements to maintain traffic flow throughout the 26-mile 
corridor. (Please see attached excerpt of County MC-85 Corridor Study “Evaluation of 
Avondale Segment Design Alternatives”).    
  
MCDOT representatives met with city staff on several occasions to develop and evaluate street 
improvement alternatives within the City of Avondale’s boundaries. (Please see attached 
County M-85 Corridor Study Stakeholder Meeting minutes.)  In August 2006, City Staff 
reported to City Council. (Please see attached staff report and meeting minutes.)  City Staff 
believed that a “hybrid” 6-lane section (Option B1) would meet the plan’s objectives of 
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increasing capacity while minimizing impacts to adjoining properties. At the time, City Staff 
understanding was that the design concept report was five to ten years out, providing staff with 
more than adequate time to come back with a specific corridor plan. Staff stated the county’s 
final draft report could incorporate a stipulation that the DCR would not move forward unless 
Avondale adopts a corridor specific plan, noting that the county would reserve Avondale the 
right to initiate the Design Concept Report if it is not ready to proceed with the DCR in lieu of 
the specific corridor plan.     
  
The July 2006 County MC-85 Corridor Study stated, “Avondale city staff formally 
recommended [Option B1] to the City Council at a study session on April 17, 2006. In the 
course of its discussion, the Council implicitly supported the staff’s recommendation of Option 
B1, which became the preferred alternative for Segment 2 of the corridor.” (Segment 2 includes 
the Old Town Avondale portion of MC-85 from Litchfield to Dysart.) Option B1 will be 
reviewed as Alternative A in today’s presentation.    
  
Revitalization Plan – Main Street Community Input  
At the initiation of the Revitalization Plan process, the Revitalization Consultants were 
provided the MC-85 Corridor Study and told that the City’s understanding was that the “hybrid 
6-lane” section shown in the Study was open to further input from the City. In October 2007, 
City Staff contacted MCDOT staff regarding the current status of Avondale’s part of the MC-85 
Corridor Study. MCDOT staff stated that the study was completed; no work is scheduled for the 
Avondale sections in the county roadways 5-year capital improvement program.    
  
During the Civic Engagement phase of the Revitalization Plan process, a Design Workshop for 
Main Street was held on November 14, 2007. The consultant team provided aerial street 
elevations, gave a presentation on urban revitalization concepts and case studies. Small working 
teams of participants used toolkits of hands-on 2D site planning and development design tools 
to lay out parking, open space, commercial, retail, and residential uses on selected sites. Then 
each team presented their rough infill maps showing height, use, and generalized site plans for 
selected sites along Main Street to the entire group, in the context of the whole street. This 
option will be shown as Alternative B in today’s presentation.    
  
The Consultant Team then finalized the conceptual site designs with feedback from city staff at 
Technical Advisory Committee meetings. Discussion centered on regional traffic planning 
priorities versus the Revitalization Plan’s development goals to improve and revitalize the 
commercial, residential, and future mixed-use developments of Old Town Avondale.      
  
City-County Meetings 2008  
On April 14, City Staff and Revitalization consultants met with staff from MCDOT 
Transportation Planning department to present Revitalization Plan background information and 
the Old Town Avondale Main Street design concepts and to request County feedback. The 
County concern is that its plan for MC85 by the County has been to widen MC-85 as a regional 
Smart Corridor reliever to the I-10, while the Avondale Revitalization Plan’s community input 
had recommended, alternately, focusing on pedestrian access and encouraging mixed-use 
revitalization in the Old Town Avondale Main Street portion of MC-85.    
  
On May 12, the Mayor, City Staff, and Revitalization consultants met with County Supervisor 
Mary Rose Wilcox and MCDOT Transportation Planning Director John Hauskins. The County 
explained that the timing on this corridor has been advanced through new funding via a HELP 
loan of $25.7 M to expedite right of way acquisition from 75th to 107th Avenues. County 
Supervisor Wilcox commended the community involvement process of the Revitalization Plan, 
expressed interest in supporting households in that area, and stated that the County wants to 
work with Avondale. The County requested further joint discussions be held to develop options 
for Avondale’s Old Town.     
  
At the May 29th Technical Advisory Committee meeting, the consultant team and staff from 
different City departments created two new alternatives for development of this corridor 
through Old Town Avondale.     
  

Page 2 of 3NovusAGENDA - Home

6/12/2008http://novus.avondale.org/ItemDetails/avondaleapprovalsheet.aspx?ItemID=1454



The four concepts to be discussed will be the County’s 2006 six-lane option (Alternative A), the 
4-lane draft Old Town Avondale Revitalization Plan design concept based on community input 
(Alternative B), a new six-lane option (Alternative C) and a new partial bypass alternative 
(Alternative D) recently conceptualized by City staff and Revitalization Plan consultants 
(Please see presentation.)  The presentation will provide a brief overview of these possible 
future configurations of Main Street and how each alternative achieves the objectives of 
revitalization of Old Town Avondale, regional traffic movement, or a combination of the two.  

RECOMENDATION:
The feedback from this discussion will be used for guidance regarding future development of 
Main Street through Old Town Avondale. 

ATTACHMENTS: 

Click to download

 County MC-85 Corridor Study Stakeholder mtg 3/17/05 

 County MC-85 Corridor Study Stakeholder mtg 1/25/06 

 County MC-85 Corridor Study Excertps Evaluation 

 Council Staff Rpt 4/17/06 

 Council Minutes 4/17/06 
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