Agenda
Work Study and Possible Executive Session
Queen Creek Town Council
Queen Creek Town Hall, 22350 S. Ellsworth Road
Council Chambers
May 16, 2012
5:30pm

1. Call to Order

2. Roll Call (one or more members of the Council may participate by telephone)

3. Motion to adjourn to Executive Session (to be held in the Saguaro Conference
Room of the Municipal Services Building)for the following purposes:

A. Discussion and consultation with the Town’s attorneys for legal advice regarding a
notice of violation and possible settlement re: Queen Creek Landfill. (A.R.S. 38-
431.03(A)(3).

B. Discussion and consideration of assignments and performance evaluation of Town
Clerk (A.R.S. 838-431.03(A)(2).

C. Discussion and consultation for legal advice and to consider the Town’s position and
instruct its attorneys regarding an intergovernmental agreement. A.R.S. 38-431.03(A)(3)
and (4).

D. Discussion and consultation with the Town Attorney for legal advice and to consider
the Town’s position and instruct staff regarding acquisition of property located at the
northwest corner of Ocotillo and Ellsworth Roads. (A.R.S. 38-431.03(A)(3) & (7).

E. Discussion and consultation with the Town Attorney for legal advice and to consider
the Town’s position and instruct its attorney regarding pending litigation in the matter of
Town v. Highland Homes and Mark Pugmire. (ARS 38-431.03(A)(3) and (4).

ITEMS FOR DISCUSSION These items are for Council discussion only and no action
will be taken. In general, no public comment will be taken.

4. Adjournment




Agenda
Regular and Possible Executive Session
Queen Creek Town Council
Queen Creek Town Hall, 22350 S. Ellsworth Road
Council Chambers
May 16, 2012
7:00 p.m.

1. Call to Order

2. Roll Call (one or more members of the Council may participate by telephone)

3. Pledge of Allegiance:

4. Invocation: Pastor Aaron Pennington — Central Christian Church — Queen Creek

5.Ceremonial Matters: Presentations, Proclamations, Awards, Guest Introductions and
Announcements.

A. Proclamations: National Public Works Week
Foster Care Month

B. Reception for Council Member John Alston

6. Committee Reports

A. Council summary reports on meetings and/or conferences attended. This may
include but is not limited to Phoenix-Mesa Gateway Airport; MAG; East Valley
Partnership; CAAG. The Council will not propose, discuss, deliberate or take legal
action on any matter in the summary unless the specific matter is properly noticed for
legal action.

B. Partner agencies quarterly or periodic updates to Council. This may include but is not
limited to Queen Creek Chamber of Commerce; Queen Creek Performing Arts Center;
Boys & Girls Club of East Valley; and Maricopa or Pinal County Board of Supervisors or
other governmental agencies. The Council will not propose, discuss, deliberate or take
legal action on any matter in the summary unless the specific matter is properly noticed
for legal action.

C. Transportation Advisory Committee — May 3, 2012

7. Public Comment: Members of the public may address the Town Council on items
not on the printed agenda and during Public Hearings. Please complete a “Request to
Speak Card”, located on the table at the rear of the Council Chambers and turn it in to
the Town Clerk prior to the beginning of the meeting. There is a time limit of three
minutes for comments.
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8. Consent Calendar: Matters listed under the Consent Calendar are considered to be
routine and will be enacted by one motion and one vote. Public Hearing items are
designated with an asterisk (*). Prior to consideration of the Consent Agenda, the Mayor
will ask whether any member of the public wishes to remove a Public Hearing item for
separate consideration. Members of the Council and or staff may remove any item for
separate consideration.

A. Consideration and possible approval of the May 2, 2012 Work Study and Regular
Session Minutes. TAB A

B. Consideration and possible approval of a Settlement, Contribution and Mutual
Release Agreement between Allied Waste, Maricopa County Solid Waste Department
and the Town of Queen Creek related to Notice of alleged Violations of the Queen
Creek Landfill. TAB B

PUBLIC HEARINGS: If you wish to speak to the Council on an item listed as a Public
Hearing, please complete a Request to Speak Card and turn it in to the Town Clerk.
Speakers will be called upon in the order in which their cards are received. Speakers
are limited to three (3) minutes each.

None.

FINAL ACTION: If you wish to speak to the Council on an item listed under Final
Action, please complete a Request to Speak Card and turn it in to the Town Clerk.
Speakers will be called upon in the order in which their cards are received. Speakers
are limited to three (3) minutes each.

9. Discussion and possible approval of a contract with Phoenix Commercial Advisors for
Commercial Real Estate Broker services. TAB C

10. Discussion and possible action on directing staff to apply for Local Transportation
Assistance Fund (LTAF) Il Funds for a transit planning study. TAB D

11. Discussion and possible approval of the continuation of the Queen Creek Incubator
program. TAB E

12. Discussion and possible approval of the FY12-13 Tentative Budget and set the
Public Hearing for June 6, 2012 for consideration of the Final Budget. TAB F

ITEMS FOR DISCUSSION: These items are for Council discussion only and no action
will be taken. In general, no public comment will be taken.

13. Presentation and discussion on repair recommendations for the Ocotillo Road
Bridge.

14. Presentation on 2011 Crime Statistics.
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15. Motion to_adjourn to Executive Session: The Council may reconvene the
Executive Session for any of the items listed on the Executive Session Agenda.

16. Adjournment




Minutes

Work Study Session
Queen Creek Town Council
Queen Creek Town Hall, 22350 S. Ellsworth Road
Council Chambers
May 2, 2012
6:00pm

1. Call to Order

The meeting was called to order at 6:00pm.
2. Roll Call (one or more members of the Council may participate by telephone)

Council Members present: Alston; Barnes; Benning; Oliphant; Wheatley (6:01pm); Vice
Mayor Brown and Mayor Barney.

3. Motion to adjourn to Executive Session (to be held in the Saguaro Conference
Room of the Municipal Services Building)for the following purposes:

A. Discussion and consultation with the Town Attorney for legal advice and to consider
the Town’s position and instruct the staff regarding acquisition of property (Victoria
Towne Center). (A.R.S. 38-431.03(A)(3) & (7).

B. Discussion and consideration of assignments and performance evaluation of Town
Manager (A.R.S. §38-431.03(A)(1).

C. Discussion and consultation with the Town Attorney for legal advice and to consider
the Town’s position and instruct staff regarding acquisition of property located at the
northwest corner of Ocotillo and Ellsworth Roads. (A.R.S. 38-431.03(A)(3) & (7).

D. Discussion and consultation with the Town Attorney for legal advice and to consider
the Town’s position and instruct the staff regarding acquisition real property located at
21114 S. 220" Place (Assessor's Parcel # 304-64-008X) from Joseph and Roberta
Passarella. (A.R.S. 38-431.03(A)(3),(4)and (7).

E. Discussion and consultation for legal advice with the Town Attorney and to consider
the Town’s position and instruct its staff regarding a possible land exchange. (ARS 38-
431.03 (A)(3) and (7).

F. Discussion or consideration of employment, assignment, appointment, promotion,
demotion, dismissal, salaries, disciplining or resignation of a public officer, appointee or
employee of the public body. This is regarding the appointment of a Council Member to
fill the position created by the resignation of John Alston. (A.R.S. 38-431.03(A)(1).

Motion to adjourn to Executive Session at 6:01pm (Benning/Barnes/Unanimous)

ITEMS FOR DISCUSSION These items are for Council discussion only and no action
will be taken. In general, no public comment will be taken.
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None.

4. Adjournment

The Work Study reconvened and adjourned at 7:00pm.



Minutes

Regular Session
Queen Creek Town Council
Queen Creek Town Hall, 22350 S. Ellsworth Road
Council Chambers
May 2, 2012
7:00 p.m.
1. Call to Order

The meeting was called to order at 7:00pm.
2. Roll Call (one or more members of the Council may participate by telephone)

Council Members present: Alston; Barnes; Benning; Oliphant; Wheatley; Vice Mayor
Brown and Mayor Barney.

3. Pledge of Allegiance: Led by Scout Jaden Meeks, Scout Troop 303

4. Invocation: Pastor Ben Lee — Living Waters Bible Church

5.Ceremonial Matters: Presentations, Proclamations, Awards, Guest Introductions and
Announcements.

A. Recognition of Warren McGregor, Kyle “Chaz” Welch, Dylan Lambert and Jayden
Meeks, Star Scouts of Troop 303 for their life-saving rescue efforts on April 21, 2012.

Mayor Barney recounted the events on April 21, 2012 that led to Warren McGregor,
Kyle “Chaz” Welch, Dylan Lambert and Jayden Meeks actions that saved David Lee
from drowning and presented them with certificates declaring each a Queen Creek
Hero.

P1O Marnie Schubert announced that it was Mayor Barney’s birthday and Mrs. Barney
had delivered a birthday cake for the occasion.

6. Committee Reports

A. Council summary reports on meetings and/or conferences attended. This may
include but is not limited to Phoenix-Mesa Gateway Airport; MAG; East Valley
Partnership; CAAG. The Council will not propose, discuss, deliberate or take legal
action on any matter in the summary unless the specific matter is properly noticed for
legal action.

Council Member Benning reported on the April 26™ Pinal County Alliance Meeting held
in Apache Junction. The committee had presentations and discussion on the Lower
Santa Cruz River workplan; redistricting; legislative issues and the process for replacing
Pinal County Supervisor Brian Martyn who resigned earlier.
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Mayor Barney reported on the Maricopa County Association of Governments (MAG)
meeting held on April 25". The committee received and discussed updates on the
Regional Freeway and Highway Life Cycle Program; border support resolution and
development of the FY13 MAG Work program and annual budget.

B. Partner agencies quarterly or periodic updates to Council. This may include but is not
limited to Queen Creek Chamber of Commerce; Queen Creek Performing Arts Center;
Boys & Girls Club of East Valley; and Maricopa or Pinal County Board of Supervisors or
other governmental agencies. The Council will not propose, discuss, deliberate or take
legal action on any matter in the summary unless the specific matter is properly noticed
for legal action.

Boys & Girls Club Quarterly Report: Kevin McKoy, Branch Executive Director, provided
current statistics on club membership; attendance at the Before and After School
programs and teen program. Mr. McKoy reviewed 4™ quarter plans to extend the teen
program and hours of operation and leadership training. Council requested more
detailed information on club membership within the Town limits with the next report.

Roots N’ Boots presentation and report: Jon Wootten, President of Friends of
Horseshoe Park reported that the top two goals set by the Council for the event: 1)
break even; and 2) hold a successful community event. Mr. Wootten discussed the
successes as well as areas to improve for the next event. He also provided information
on the sponsors stating that the top two out of 51 were Queen Creek businesses. Mr.
Wootten said a 2013 non-profit funding request had been submitted for consideration to
the Budget Committee and the event is scheduled for March 8-10, 2013. Council
thanked Mr. Wootten, Friends of Horseshoe Park and all of the volunteers.

C. Budget Committee — April 30, 2012: Vice Mayor Brown, Budget Committee Chair,
reported on the committee’s consideration and recommendations on the FY12/13
operating budget. Town Manager Kross provided an overview of the budget and
Assistant Town Manager Flynn reviewed each department and cost center budgets; and
a brief overview of the Capital Improvements Program was provided. The Budget
Committee recommended the proposed budget be considered by the Council at the
May 16, 2012 Council meeting.

7. Public Comment: Members of the public may address the Town Council on items
not on the printed agenda and during Public Hearings. Please complete a “Request to
Speak Card”, located on the table at the rear of the Council Chambers and turn it in to
the Town Clerk prior to the beginning of the meeting. There is a time limit of three
minutes for comments.

None.

8. Consent Calendar: Matters listed under the Consent Calendar are considered to be
routine and will be enacted by one motion and one vote. Public Hearing items are
designated with an asterisk (*). Prior to consideration of the Consent Agenda, the Mayor
will ask whether any member of the public wishes to remove a Public Hearing item for
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separate consideration. Members of the Council and or staff may remove any item for
separate consideration.

A. Consideration and possible approval of the April 18, 2012 Work Study and Regular
Session Minutes.

B. Consideration and possible approval of a budget reallocation and increase to
Purchase Order #20120077 with Dana Kepner, Inc., in the amount of $30,000 for the
purchase, repair and testing of Sensus water meters, fittings and accessories.

C. Consideration and possible approval of Resolution 902-12 authorizing the purchase
agreement with Victoria Towne Center Mortgage LLC, in the amount not to exceed
$810,000 (including closing and other associated costs) for property located at the
northwest corner of Ellsworth Road and Maya Road.

Motion to approve the Consent Calendar as presented (Alston/Benning/Unanimous)

PUBLIC HEARINGS: If you wish to speak to the Council on an item listed as a Public
Hearing, please complete a Request to Speak Card and turn it in to the Town Clerk.
Speakers will be called upon in the order in which their cards are received. Speakers
are limited to three (3) minutes each.

9. Public Hearing and possible approval of RZ12-006/SP12-007/ORDINANCE 511-12
“Banner Health Center — Queen Creek” a request by C. Dale Willis on behalf of
Victoria Lund Investment Group, LLC to rezone approximately 11.78 acres on the west
side of Ellsworth Loop Road, south of Victoria Lane from R-2 PAD to C-2 PAD and site
plan approval for Banner Health Center — Queen Creek.

Planning Manager Wayne Balmer reviewed the rezoning and site plan request for a
health center within the Victoria project. The project area is 11.78 acres with a proposed
zoning of C2 and two phases. Mr. Balmer reviewed both phase plans including site
plans, elevations and landscaping.

Mr. Balmer also reviewed the variances requested by the applicant in regard to parking
lot requirements including landscaping, light pole heights, parking space widths and
parking in front of building; bufferyard landscaping to the west; and building height.

Mr. Balmer discussed the Planning and Zoning Commission’s recommendations for
approval including a condition of for a public art piece. Banner Health Center responded
that they were in agreement with all conditions except for the public art requirement. Mr.
Balmer presented Banner’'s proposal to enhance the entryway with a bench and raised
planters — providing outdoor seating which would be distinctive to the Queen Creek
location.
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Council discussed concerns with narrowing the parking space width and asked for more
information regarding the Planning & Zoning Commission’s request for a public art
piece. Mr. Balmer explained that the Commission wanted something unique and
requested specifics on budget, location and them of the art piece be brought back to the
Commission for approval/recommendation. They did not provide specifics on what they
wanted to see but wanted to be sure that the art piece was provided. He added that
Banner submitted a proposal afterwards.

Council asked if this requirement was in the zoning ordinance. Mr. Balmer responded
that it applies to big box retail uses and provided examples of public art at the shopping
centers. There was discussion then on the possibility of plumbing additional electrical
and water for an art piece in the future.

Bill Smith and Paul Clum, both representing Banner, addressed questions and concerns
regarding parking and reasons for requesting the variances; services provided at the
facility and type of traffic generated within the facility parking. They also agreed to the
plumbing suggestion.

Motion to approve RZ12-006/SP12-007/ORDINANCE 511-12 “Banner Health Center
— Queen Creek” as recommended by the Planning and Zoning Commission
except deleting Conditions #3 and #4 referring to the Commission’s review and
requirements of a public art piece and adding a new Condition # 3 requiring the
installation of an additional bench and landscaped planter area at the building
entrance with electrical and water plumbed to the planter for a future art piece
(Brown/Benning/Unanimous)

FINAL ACTION: If you wish to speak to the Council on an item listed under Final
Action, please complete a Request to Speak Card and turn it in to the Town Clerk.
Speakers will be called upon in the order in which their cards are received. Speakers
are limited to three (3) minutes each.

10. Discussion and possible action on DR12-017 “Blandford Homes at The Pecans”
a request by Christa Walker on behalf of Blandford Homes for approval of four (4) floor
plans with fourteen elevations each to be constructed in The Pecans subdivision located
on the south side of Chandler Heights Road between Ellsworth and Hawes Roads.

Planning Manager Balmer briefly reviewed the rezoning history of The Pecans and
requirements for on-lot pecan tree preservation. He then presented the proposed floor
plans and elevations that uphold the “old world theme” previously approved and
currently approved by the homeowners association and meet Town requirements. Mr.
Balmer added that Blandford had originally requested the design review for 38 lots but
now wants an additional 44 lots.

Discussion was in regard to the importance of the pecan tree preservation to the
developer, each lot/home buyer and the community. Mr. Balmer explained that each lot
would have different preservation specifics based on the model of home selected — and
that not all homes would fit on all lots. Mr. Balmer also reviewed the Planning and
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Zoning Commission’s request for enhanced accessory building elevations — which the
applicant has provided. Council discussed the garage door features.

Council further discussed concerns with the tree preservation and the amount of trees
that may be removed from the front yards as well as more information on how the trees
are maintained by the homeowners association.

Kevin Petersen, representing the applicant, addressed the concerns of Council and
explained the transition from flood irrigation to drip ring/bubbler irrigation resulting in a
reformed root system.

Motion to approve DR12-017 “Blandford Homes at The Pecans”
(Brown/Benning/Unanimous)

Council asked if smaller homes would be allowed on the privately owned lots. Mr.
Petersen responded that the CC & R’s govern the size of home and each is considered
on a case by case basis by the design review committee.

Crystal Walker, representing Blandford Homes, affirmed tree preservation commitments
and reported that they have found a new RV garage door that is made of steel with a
wood look and carriage door elements. She said custom cedar doors are also available.

11. Discussion and possible action on DR12-028 “Maracay Homes at Montelena” a
request by Alex Holmquist of Maracay Homes for approval of six (6) floor plans with
three elevations each to be constructed on the 56 remaining lots in the Montelena
Subdivision located at the northeast corner of Chandler Heights and Hawes Roads.

Planning Manager Balmer presented the proposed floor plans and elevations to be
constructed as an in-fill project for the remaining 56 lots in Montelena. Mr. Balmer
added that the homeowner’s association board reviewed and approved the elevations.

Motion to approve DR12-028 “Maracay  Homes at Montelena
(Brown/Wheatley/Unanimous)

ITEMS FOR DISCUSSION: These items are for Council discussion only and no action
will be taken. In general, no public comment will be taken.

12. Presentation on the Annual Pavement Management Plan.

Street Superintendent Jan Martin gave a presentation and review of five-year Annual
Pavement Management Plan. Ms. Martin stated that it is year four of the plan (2009-
2014) and reviewed funding requests and criteria for selecting projects within the plan.
Ms. Martin provided information on the condition status of current pavement; residential
slurry seal; rejuvenator project; microseal and chipseal projects; proposed purchase of
heavy equipment and bridge and sidewalk repairs.
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13. Motion to _adjourn to Executive Session: The Council may reconvene the
Executive Session for any of the items listed on the Executive Session Agenda.

The Council reconvened to Executive Session at 9:05pm.

14. Adjournment

The Regular Session reconvened and adjourned at 9:20pm.



Requesting Department:

Development Services

TO: HONORABLE MAYOR AND TOWN COUNCIL

THROUGH: JOHN KROSS, TOWN MANAGER
TOM CONDIT, DEVELOPMENT SERVICES MANAGER (//
FROM: TROY WHITE, PUBLIC WORKS DIVISION MANAGER/;Q

RE: CONSIDERATION AND POSSIBLE APPROVAL OF A
SETTLEMENT, CONTRIBUTION, AND MUTUAL RELEASE
AGREEMENT BETWEEN ALLIED WASTE, MARICOPA
COUNTY SOLID WASTE DEPARTMENT, AND THE TOWN OF
- QUEEN CREEK RELATED TO NOTICE OF ALLEGED
VIOLATIONS AT THE QUEEN CREEK LANDFILL

DATE: MAY 16, 2012

Staff Recommendation:

Staff recommends approval of the Settlement, Contribution, and Mutual
Release Agreement (“Settlement Agreement”) between Allied Waste,
Maricopa County Solid Waste Department, and the Town of Queen Creek
related to alleged violations at the Queen Creek Landfill.

Relevant Council Goal(s):
N/A

Proposed Motion:

Motion to approve the Settlement Agreement between Allied Waste, Maricopa
County Solid Waste Department, and the Town of Queen Creek related to
alleged violations at the Queen Creek Landfill.

Discussion:

On October 13, 2010, the Maricopa County Air Quality Department (AQD)
issued a “Notice of Violation” (‘NOV”) to the Town alleging certain violations of
County and federal regulations pertaining to air quality as they relate to the
operation of the Queen Creek Landfill, which has been closed since 2007. On
February 23, 2010, AQD issued a Notice of Violation to the Maricopa County
Solid Waste Department (“Solid Waste”). On October 14, 2012 AQD also
issued a Notice of Violation to Allied Waste Industries (Arizona “Allied Waste”).



The Notices of Violation issued to Solid Waste and Allied Waste alleged
essentially the same violations as identified in the Town NOV.

In its response to the Town NOV, the Town indicated that it believed that no
violations occurred at the landfill, and that, in the event the existence of any
violations is established, the Town is not responsible because of contractual
arrangements that the Town made with Solid Waste and Allied Waste.

The attached Settlement Agreement states in part: Allied Waste, on its behalf
and on behalf of the Town, shall contribute $710,000 to the total settlement
amount and Solid Waste shall contribute $790,000 to the total settlement
payment of $1.5 million required under the proposed Order with AQD.

The Town, Allied Waste and Solid Waste are in the process of negotiating an
Order of Abatement by Consent with AQD for the purpose of settling the above
Notices of Violation issued by AQD in connection with the Landfill.

Fiscal Impact:
The Town has no monetary contribution in the settlement agreement.

Alternatives:
None

Attachments:
Draft: Settlement Agreement




DRAFT!

SETTLEMENT, CONTRIBUTION, AND MUTUAL RELEASE AGREEMENT

This Settlement, Contribution, and Mutual Release Agreement ("Agreement") is
entered into this day of May 2012, between the Town of Queen Creek, Arizona
(the "Town"), Allied Waste Industries (Arizona) Inc. ("Allied Waste"), and Maricopa

County by and through the Solid Waste Department of Maricopa County, Arizona ("Solid

Waste" or "Maricopa County") (collectively the "Parti

n agreement dated May 1,
irst Amendment) and November 6,
nt"), wherein Allied Waste agreed to

t to the terms of the Landfill Agreement and the

-96-027-2 was terminated and replaced by IGA C-67-04-
001-2, effective September 9, 2003, between Maricopa County and the Town,
WHERFEAS, the Town and Allied Waste entered into a new Landfill Agreement,
dated August 20, 2003, which superseded the prior Landfill Agreement, dated May 1,
1996, as amended, wherein Allied Waste agreed to operate the Landfill for the Town

pursuant to the terms of the new Landfill Agreement and IGA No. C-67-04-001-2,

Dratft



DRAFT!

WHEREAS, IGA No. C-67-04-001-2 was amended on April 24, 2006
(Amendment No. C67-04-001-2-01),

WHEREAS, the Town and Allied Waste amended the Landfill Agreement on
April 24, 2006, whereby Allied Waste agreed to continue to operate the Landfill for the
Town pursuant to the terms of the Landfill Agreement, as amended, and IGA No. C-67-
04-001-2, as amended,

WHEREAS, the Landfill received its last shipment of solid waste/debris on or
before May 30, 2007, at which time the Landfill became a closed Landfill,

WHEREAS, on February 23, 2010, the Air Quality Department of Maricopa
County ("AQD") issued a Notice of Violation (NOV No. 800210) to the Solid Waste
Department of Maricopa County as the owner of the Landfill in which AQD alleged 12
violations of the Federal Clean Air Act Regulations as adopted by Maricopa County and
other Maricopa County Air Quality Regulations,

WHEREAS, on October 14, 2010, AQD issued Notices of Violation to the Town
(NOV ) and Allied Waste (NOV No. 800216) as alleged operators of the Landfill
prior to its closure, alleging the same 12 violations alleged against Solid Waste,

WHEREAS, the above identified Notices of Violations issued by AQD are
collectively referenced herein as “the NOVs,”

WHEREAS, during the course of investigating the NOVs and negotiating with
AQD, the Parties have incurred legal fees, costs (including sharing the cost of having a
consultant, Weaver Boos, conduct Tier II soil vapor sampling) and other expenses,

WHEREAS, the Town, Allied Waste and Solid Waste have entered into an Order

of Abatement by Consent with AQD to settle and permanently resolve all of the NOVs

6952597.1/026714.0106 2
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referenced above (the “Order”) and, pursuant to the Order, AQD has agreed to accept a
total settlement amount of $1.5 million,

WHEREAS, the IGAs and Landfill Agreements as amended contain various
cross-indemnities and representations and warranties between the Parties,

THEREFORE, in consideration of the promises, representations and warranties
made herein and the contributions by the Parties to the overall settlement, the Town,
Allied Waste, and Solid Waste agree as follows.

AGREEMENT

1. The Recitals set forth above are incorporated herein by reference as true
and accurate as if fully set forth in this Agreement.

2. Except as otherwise expressly provided in this Agreement and except for
any amount that has been paid or reimbursed by one Party to or for the benefit of another
Party prior to the effective date of this Agreement (pursuant to an indemnification
obligation or otherwise), the Town, Allied Waste and Maricopa County, respectively,
shall each bear all of their own attorneys' fees, costs, and expenses (including any shared
defense costs and settlement contributions) incurred in connection with the investigation,
negotiation and settlement with AQD of the NOVs.

3. Except as otherwise expressly provided in this Agreement, the Town,
Allied Waste and Maricopa County, as releasing Parties, each hereby fully and
completely releases and discharges the other Parties, and each of them, and their
respective successors, assigns, officers, directors, officials, agents and employees, from
each and every claim, demand, liability, action or cause of action of any kind or nature,

accrued or unaccrued, known or unknown, that the releasing Party may have against any

6952597.1/026714.0106
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other Party — if, but only if, the claim, demand, liability, action or cause of action arises
out of the IGAs or the Landfill Agreements (or amendments thereto) including, but not
limited to, claims for indemnity and breach of contract claims and if, but only if, the
claim, demand, liability, action or cause of action relates to the NOVs or to any damages,
penalties, fines, attorneys' fees, costs or expenses incurred by the releasing Party in
connection with the NOVs (including any settlement contributions) prior to the effective
date of this Agreement; Provided, however, that nothing in this Agreement or the
foregoing mutual releases shall be construed to in any way limit, alter or affect the
Town’s right to indemnification from either Allied Waste or Maricopa County under any

IGA or any Landfill Agreement, except for indemnification with respect to the Town’s

liability, if any, under NOV or expenses incurred by the Town as a result of the
issuance of NOV
4. The effective date of this Agreement shall be the later of (i) date on which

this Agreement is entered into as set forth above or (ii) the date on which the Order
between the Parties and AQD resolving the NOVs has become final and fully
implemented, including after any required court approval.

5. Allied Waste, on its behalf and on behalf of the Town, shall contribute
$710,000 and Solid Waste shall contribute $790,000 to the total settlement payment of
$1.5 million required under the Order with AQD.

6. All future obligations and requirements relating to the Landfill —
including, but not limited to, all requirements, duties, obligations and liabilities, if any,
imposed by AQD, the U.S. Environmental Protection Agency (“EPA”), or the Arizona

Department of Environmental Quality (“ADEQ”) under any applicable permit, or state,

6952597.1/026714.0106 4
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federal or local laws or regulations shall be the sole responsibility of Maricopa County as

the Owner of the Landfill and shall not be obligations of either the Town or Allied Waste.

7. Each person signing below represents and warrants that he or she has full

authority to sign this document in the capacity indicated and, except as to counsel, to bind

(as indicated) the Town, Allied Waste or Maricopa County to this Agreement.

Allied Waste Industries (Arizona), Inc.

By:

Its
Date:

Town of Queen Creek, Arizona
By

Its
Date:

Maricopa County, Arizona

By:

Its
Date:

Approved as to Form:

Fennemore Craig, P.C.

By
Phillip F. Fargotstein

Fennemore Craig, P.C.

By:
Phillip F. Fargotstein

and

Mariscal Weeks Mclntyre & Friedlander

By
Kenneth A. Hodson

Maricopa County Attorney's Office

By

David Benton
and
Jorden Bischoff & Hiser

By:
Douglas A. Jorden

UNATTORNEYSWWLP\Queen Creek - Landfil\Documents\6952597_1(QUEEN CREEK-MUTUAL RELEASE FORM) (ALP

5-4-12).doc
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Requesting Departments:

Economic Development

TO: HONORABLE MAYOR AND TOWN COUNCIL

THROUGH: JOHN KROSS, TOWN MANAGER
PATRICK FLYNN, ASSISTANT TOWN MANAGER

FROM: DOREEN COTT, DIRECTOR OF ECONOMIC DEVELOPMENT

RE: DISCUSSION AND POSSIBLE APPROVAL OF A CONTRACT WITH
PHOENIX COMMERCIAL ADVISORS FOR COMMERCIAL REAL
ESTATE BROKER SERVICES.

DATE: MAY 16, 2012

Staff Recommendation:
Staff recommends approval of the contract with Phoenix Commercial Advisors for
Commercial Real Estate Broker Services.

Proposed Motion:
‘Move to approve the contract with Phoenix Commercial Advisors for Commercial Real
Estate Broker Services for the Town owned parcel in the Town Center.

Discussion:

The Town acquired two parcels totaling 17-acres in the Town Center in July 2011. At the
May 2, 2012 Town Council meeting Council approved Resolution 902-12 authorizing the
purchase of an additional 3.63 acres adjacent to the 16-acre parcel.

In recent years the Town Center has seen the development of over 1 million square feet
of commercial/retail space attracting nationally and regionally recognized tenants to the
community. However, with all of this new development there still exists a void in
entertainment opportunities for Queen Creek and the surrounding Santan Valley area.
Staff recognizes that the development of a mixed-use entertainment district in the Town
Center would bring significant benefits to the Town, its residents and the businesses that
already exist.

In order to effectively market this site to the development community and ultimately end
users staff issued a Request for Qualifications from commercial real estate brokerage
firms for the marketing and development of a mixed-use entertainment development on
the Town owned parcel. The Town received two proposals in response to the RFQ. Staff
and the Chairs of the Economic Development Commission and Town Center Committee
reviewed and scored the proposals. Based on qualifications and experience Phoenix
Commercial Advisors was chosen as the preferred broker.
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Phoenix Commercial Advisors specializes in retail commercial brokerage in Metropolitan
Phoenix, Tucson and other communities throughout the state of Arizona. Phoenix
Commercial Advisors will provide the Town with the knowledge, experience and
expertise needed to ensure long term success of this asset.

Fiscal Impact: Commission payable upon execution. Payment schedule outlined in the
contract attached.

Alternatives:
The Council may decide not to approve the contract with Phoenix Commercial Advisors

and direct staff to retain the services of another firm.

Attachments:
Contract between the Town and GBLS Commercial Real Estate Services (Phoenix

Commercial Advisors)
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TOWN OF QUEEN CREEK

This Contract is made and entered into effective as ofthe ____ day of
2012 (the "Effective Date"), by and between the Town of Queen Creek, an Arizona munzc;pa!
corporation ("Town"), and GBLS Commercial Real Estate Services, an Arizona corporation
("Vendor"). Town and Vendor may be referred to in this Contract collectively as the "Parties" and
each individually as a "Party."

RECITALS

The Town wishes to enter into a contract for marketing and development of a mixed use
entertainment development on 20 plus acres on two parcels owned by the Town, located within
the Town center as depicted in exhibit D; and

Vendor is qualified to perform the Services; and

The Mayor is authorized and empowered by the Town Code to execute contracts for
services.

Now therefore, in consideration of the mutual promises and obligations set forth in this
Contract the Parties agree as follows:

AGREEMENTS

ARTICLE 1. SCOPE OF SERVICES

Vendor shall provide the services described in the Scope of Services attached here to as
Exhibit B (the "Services"). All Services will be reviewed and approved by the Contract
Administrator to determine acceptable completion. Review and approval by the Contract
Administrator shall not relieve Vendor of any liability for defective, non-complying, 1mproper
negligent or inadequate Services rendered, pursuant to this Contract.

ARTICLE 2. FEES

1. Vendor shall be paid according to the schedule set forth in Exhibit C.

2. If for any reason the Vendor fails to fulfill in a timely and proper manner its
obligations under this Contract, or if the Vendor violates any of the covenants, agreements, or
stipulations of this Contract, the Town may withhold from payment due to the Vendor such
amounts as are necessary to protect the Town's position for the purpose of set-off until such
time as the exact amount of damages due to the Town from Vendor is agreed to by the parties in
writing, or is finally determined by a court of competent jurisdiction.

ARTICLE 3. TERM OF CONTRACT

1. This Contract shall be in full force and effect when approved by the Town Council
of Queen Creek, Arizona and signed by its Mayor as attested by the Town Clerk.
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2. The Vendor shall proceed with providing the Services immediately upon receipt of
a notice to proceed issued by the Contract Administrator.

3. The term of the Contract shall commence on the date of award and shall continue
for a period of one (1) year from the date of the award. The Town has the option, in the Town's
sole discretion to renew the Contract for one (1) additional one year periods. If the Contract is
renewed, the total length of the Contract shall not exceed two (2) years. Any of the one (1) year
contracts may be unilaterally extended by the Town for a period of thirty—one (31) days.

ARTICLE 4. TERMINATION OF CONTRACT

1. The Town has the right to terminate this Contract for cause or convenience, or to
terminate any portion of the Services which have not been performed by the Vendor.

2. In the event the Town terminates this Contract or any part of the Services as herein
provided, the Town shall notify the Vendor in writing, and immediately upon receipt of such
notice, the Vendor shall discontinue all Services, or the specific Services being terminated, as
applicable, under this Contract.

3. Upon such termination, the Vendor shall immediately deliver to the Town any and
all documents or work product generated by the Vendor under the Contract (collectively, the
"Work Product™), together with all unused material supplied by the Town, applicable to the
Services being terminated. Vendor shall be responsible only for such portion of the work as has
been completed and accepted by the Town. Use of incomplete data by the Town shall be the
Town's sole responsibility.

4, The Vendor shall receive as compensation in full only for Services performed and
Goods delivered to the Town, and approved in writing by the Contract Administrator, prior to the
date of such termination. The Town shall make such final payment within 60 days after the
latest of: (i) Vendor's completion or delivery to the Town of any portion of the Services not
terminated,; or (ii) Vendor's delivery to the Town of all Work Product and any unused material
supplied by the Town, in accordance with Paragraph 3 of Article 4.

ARTICLE 5. ALTERATIONS OR ADDITIONAL SERVICES

The entire Scope of Services to be performed in accordance with this Contractis set forth
in Exhibit B. Services and Goods which are not included or necessary to providing the Services
set forth in Exhibit B will be considered Additional Services, only if approved in writing by the
Contract Administrator prior to their performance. The Vendor shall not perform such Additional
Services without prior written authorization in the form of an approved written change order or
contract amendment from the Town. In the event the Vendor performs such claimed Additional
Services without prior written authorization from the Town, it shall be conclusively presumed that
the claimed Additional Services were included in the Scope of Services and Vendor shall not be
permitted to request or receive any additional compensation for such claimed Additional
Services.



ARTICLE 6. ASSIGNMENT AND SUBCONTRACTING

This Contract may not be assigned in whole or in part without the prior written consent of
the Town, and any such attempted assignment shall be null and void and a material breach of
this Contract, and shall transfer no rights to the purported assignee.

ARTICLE 7. COMPLETENESS AND ACCURACY

The Vendor shall be responsible for and shall and hereby does warrant the completeness,
accuracy and quality of all Services performed pursuant to the Contract including, but not limited
to the Services, and any the reports, surveys, plans, supporting data and/or other documents
prepared or compiled pursuant to Vendor's obligations under this Contract and shall correct at
Vendor’s expense all errors or omissions which may be discovered therein. Town's acceptance
or approval of the Vendor's Services shall in no way relieve the Vendor of any of Vendor's
responsibilities hereunder.

ARTICLE 8. OWNERSHIP OF DOCUMENTS

All documents including but not limited to data computation, studies, reports, notes,
drawings, or other documents, which are prepared in the performance of this Contract are to be
and remain the property of the Town and are to be delivered to the Contract Administrator before
final payment under this Contract is made to the VVendor, or upon termination of this Contract for
any reason. To the extent any such documents is deemed to be the property of Vendor, Vendor
hereby assigns all of Vendor's right, title and interest (including any applicable copyright) in such
documents and Work Product to the Town.

ARTICLE 9. INDEMNIFICATION

1. To the fullest extent permitted by law, the Vendor shall defend, indemnify, save
and hold harmless the Town and its officials, officers, employees and agents (collectively
"Indemnitees”) from and against any and all damages, claims, losses, liabilities, actions or
expenses (including, but not limited to, attorneys' fees, court costs, and the cost of appellate
proceedings) (collectively, "Claims") relating to, arising out of or alleged to have resulted from the
performance of Services pursuant to this Contract including, but not limited to, any such
performance by any subvendor. The Vendor's duty to defend, hold harmless and indemnify
Indemnitees pursuant to this section shall arise in connection with any claim, damage, loss or
expense that is attributable to bodily injury, sickness, disease, including death, or to injury to,
impairment, or destruction of property including loss of use resulting therefrom, caused in whole
or in part by the acts, errors, mistakes, omissions, work or services of the Vendor or anyone for
whose acts the Vendor may be legally liable. It is the specific intention of the Parties that the
Indemnitees shall be indemnified by Vendor from and against all Claims other than those arising
from the Indemnitees’ sole negligence. The Vendor will be responsible for primary loss
investigation and defense and judgment costs where this Indemnification applies.

2. In the event that any action or proceeding shall at any time be brought against any
of the Indemnitees by reason of any Claim referred to in this Article, the Vendor, at Vendor's sole
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cost and upon at least 10 day's written notice from Town, shall defend the same with counsel
acceptable to Town, in Town's sole discretion.

3. The Vendor's obligations under this Article shall survive the expiration or earlier
termination of this Contract.

4. The insurance provisions set forth in this Contract are separate and independent
from the indemnity provisions of this Article and shall not be construed in any way to limit the
scope and magnitude of this Indemnification, nor shall this Indemnification be construed in any
way to limit the scope, magnitude or applicability of the insurance provisions.

ARTICLE 10. INSURANCE

Vendor shall secure and maintain during the life of this Contract, the insurance coverages
set forth on Exhibit A.

ARTICLE 11. WARRANTIES

1. The Vendor shall be responsible for and shall and hereby does warrant the that all
Services provided shall: (i) be of good quality; (i) be provided by properly trained, qualified, and
licensed (where applicable) workers and/or subvendors; (iii) conform to the requirements of this
Contract (including all- applicable descriptions, specifications, drawings and samples); (iv) be free
from defects; (v) be appropriate for the intended purpose; (vi) meet or exceed all specifications,
requirements and legal regulations, statues and/or codes that apply thereto, including, without
limitation, all federal, state, county, and Town rules regulations, ordinances and/or codes that
may apply; and (vii) be fully covered by Vendor's warranties running in favor of the Town under
this Contract.

2. Immediately upon notice from the Contract Administrator thereof, Vendor shall
correct or replace as required by the Contract Administrator, at Vendor’s expense, all defects,
noncompliance, or inadequacies which may be discovered in any of the Services and/or Goods
provided under this Contract. The Town's acceptance or approval of the Seriwices and/or
Goods shall in no way relieve the Vendor of any of VVendor's responsibilities hereunder. Unless
a longer period is provided in the Contract Documents, the Vendor’s or manufacturers’ written
warranties, this obligation to correct or replace shall continue for a period of two (2) years after
acceptance of the specific Services and/or Goods.

ARTICLE 12. ADDITIONAL DISCLOSURES BY VENDOR

1. The Vendor shall reveal fully and in writing any financial or compensatory
agreements which the Vendor has with any prospective contractor prior to the Town's publication
of requests for proposals or comparable documents.

2. The Vendor hereby warrants that it has not employed or retained any company or
person, other than a bona fide employee working solely for the Vendor, to solicit or secure this
contract, and that the Vendor has not paid or agreed to pay any person, company, corporation,
individual or firm other than a bona fide employee working solely for the Vendor any fee,
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commission, percentage, gift or any other consideration contingent upon or resulting from the
award or making of this contract.

3. The Vendor shall comply with Executive Order No. 11246 entitled "Equal
Opportunity Employment” as amended by Executive Order no. 11375, and supplemented
Department of Labor Regulations 41 CFR, Part 16.

ARTICLE 13. CONTRACT ADMINISTRATOR

The Town's Contract Administrator for this Contract shall be the Town Manager or histher
designee(s).

ARTICLE 14. NOTICE

All notices or demands required to be given, pursuant to the terms of this Contract, shall
be given to the other Party in writing, delivered in person, sent by facsimile transmission,
deposited in the United States mail, postage prepaid, registered or certified mail, return receipt
requested or deposited with any commercial air courier or express service at the addresses set
forth below, or to such other address as the Parties may substitute by written notice, given inthe
manner prescribed in this paragraph.

Town: John Kross, Town Manager
22350 South Ellsworth Road
Queen Creek, AZ 85142
Facsimile: (480) 358-3189

With a copy to: MARISCAL, WEEKS, MCINTYRE & FRIEDLANDER, P.A.
2901 North Central Avenue, Suite 200
Phoenix, Arizona 85012
Att'n: Fredda J. Bisman, Esq.
Facsimile: (602) 285-5100

Vendor:

Facsimile: ()

With a copy to:

Facsimile: ()

A notice shall be deemed received on the date delivered, if delivered by hand, on the day it is
sent by facsimile transmission, on the second day after its deposit with any commercial air
courier or express services or, if mailed, three (3) working days (exclusive of United States Post
Office holidays) after the notice is deposited in the United States mail as above provided, and on
the delivery date indicated on receipt, if delivered by certified or registered mail. Any time period
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stated in a notice shall be computed from the time the notice is deemed received. Notices sent
by facsimile transmission shall also be sent by regular mail to the recipient at the above address.
This requirement for duplicate notice is not intended to change the effective date of the notice
sent by facsimile transmission. E-mail is not an acceptable means for meeting the requirements
of this section unless otherwise agreed in writing.

ARTICLE 15. GENERAL PROVISIONS

A. RECORDS AND AUDIT RIGHTS. Vendor's records (hard copy, as well as
computer readable data), and any other supporting evidence deemed necessary by the Town to
substantiate charges and claims related to this contract shall be open to inspection and subject
to audit and/or reproduction by Town's authorized representative to the extent necessary to
adequately permit evaluation and verification of cost of the Services, and any invoices, change
orders, payments, or claims submitted by the Vendor or any of his payees related to or arising
out of the Contract. The Town's authorized representative shall be afforded access, at
reasonable times and places, to all of the Vendor's records and personnel throughout the term of
this Contract and for a period of three (3) years after last or final payment.

B. INCORPORATION OF RECITALS AND EXHIBITS. The Recitals, Exhibits and
Appendices attached hereto are acknowledged by the Parties to be substantially true and
correct, and hereby incorporated as agreements of the Parties.

C. ATTORNEYS' FEES. In the event either Party brings any action for any relief,
declaratory or otherwise, arising out of this Contract, or an 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 (including expert witness fees), determined by the
arbitrator or court sitting without a jury, which fees 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.

D. ENTIRE AGREEMENT. This Contract constitutes the entire understanding of the
Parties and supersedes all previous representations, written or oral, with respect to the services
specified herein.

E. GOVERNING LAW. This Contract shall be governed by and construed in
accordance with the substantive laws of the State of Arizona, without reference to conflict of laws
and principles. Exclusive jurisdiction and venue for any action brought to enforce or construe
any provision of this Contract shall be proper in the Superior Court of Maricopa County, Arizona
and both Parties consent to the sole jurisdiction of, and venue in, such court for such purposes.

F. INDEPENDENT CONTRACTOR. The services Vendor provides under the terms
ofthis Contract to the Town are that of an Independent Contractor, not an employee, or agent of
the Town. As an independent contractor, Vendor shall: (a) have discretion in deciding upon the
method of performing the services provided; (b) not be entitled to worker's compensation
benefits from the Town; (c) not be entitled to any Town sponsored benefit plan; (d) shall select
the hours of his/her work; (e) shall provide her/her own equipmentand tools; and (f) to the extent
required by law, be responsible for obtaining and remaining licensed to provide the Services.
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G. TAXES. Vendor shall be solely responsible for any and all tax obligations which
may result out of the Vendors performance of this contract. The Town shall have no obligation
to pay any amounts for taxes, of any type, incurred by the Vendor. The Town will report the
value paid for these Services each year to the Internal Revenue Service (I.R.S.) using Form
1099. The Town shall not withhold income tax as a deduction from contractual payments.
Vendor acknowledges that Vendor may be subject to |.R.S. provisions for payment of estimated
income tax. Vendor is responsible for consulting the local 1.R.S. office for current information on
estimated tax requirements. Sales tax for Goods received by the Town in relation to this
Contract shall be indicated as a separate item on any notice of amount due.

H.  AMENDMENTS. Any amendment, modification or variation from the terms of this
Contract shall be in writing and signed by all Parties hereto.

L COMPLIANCE WITH LAW. The Vendor specifically agrees and hereby warrants
to the Town that in the performance of the Services, Vendor and anyone acting on Vendor's
behalf, including but not limited to Vendor's subvendors, will comply with all state, federal and
local statues, ordinances and regulations, and will obtain all permits and licenses applicable for
performance under this contract.

J. SEVERABILITY. Inthe event that any provision of this Contract shall be held to be
invalid and/or unenforceable, the remaining provisions shall be valid and binding upon the
Parties.

K. WAIVER. One or more waivers by either Party of any provisions, terms,
conditions, or covenants of this Contract, or any breach thereof, shall not be construed as a
waiver of a subsequent breach by the other Party.

L. COUNTERPARTS. This Contract may be executed in one or more counterparts,
each of which shall be deemed an original, but all of which together shall constitute one and the
same instrument, binding on all of the Parties. The Parties agree that this Contract may be
transmitted between them via facsimile. The Parties intend that the faxed signatures constitute
original signatures and that a faxed contract containing the signatures (original or faxed) of all
the Parties is binding upon the Parties.

M.  COMPLIANCE WITH IMMIGRATION LAWS AND REGULATIONS.

Pursuant to the provisions of A.R.S. §41-4401, the Vendor warrants to the Town that the
Vendor and all its subvendors are in compliance with all Federal Immigration laws and
regulations that relate to their employees and with the E-Verify Program under A.R.S. §23-
214(A). Vendor acknowledges that a breach of this warranty by the Vendor or any of its
subvendors is a material breach of this Contract subject to penalties up to and including
termination of this Contract or any subcontract. The Town retains the legal right to inspect the
papers of any employee of the Vendor or any subvendor who works on this Contract to ensure
compliance with this warranty.

The Town may conduct random verification of the employment records of the Vendor and
any of its subvendors to ensure compliance with this warranty.

The Town will not consider Vendor or any of its subvendors in material breach of the .
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foregoing warranty if Vendor and its subvendors establish that they have complied with the
employment verification provisions prescribed by 8 USCA § 1324(a) and (b) of the Federal
Immigration and Nationality Act and the e-verify requirements prescribed by Arizona Revised
Statutes § 23-214(A).

The provisions of this Article must be included in any contract the Vendor enters into with
any and all of its subvendors who provide services under this Contract or any subcontract. As
used in this Section M "services" are defined as furnishing labor, time or effort in the State of
Arizona by a contractor or subcontractor. Services include construction or maintenance of any
structure, building or transportation facility or improvement to real property.

N. PROHIBITION OF DOING BUSINESS WITH SUDAN AND IRAN. Pursuant to
AR.S. §§35-391.06 and 35-393-06, Vendor hereby certifies to the Town that Vendor does not
have "scrutinized” business operations, as defined in A.R.S. §§35-391 and 35-393, in either
Sudan orIran. Vendor acknowledges that, in the event either of the certifications to the Town by
Vendor contained in this paragraph is determined by the Town to be false, the Town may
terminate this Contract and exercise other remedies as provided by law, in accordance with
AR.S. §§35-391.06 and 35-393-06.

0. CANCELLATION FOR CONFLICT OF INTEREST. Pursuant to the provisions of
AR.S. § 38-511, the Town may cancel any contract or agreement, without penalty or obligation if
any person significantly involved in initiating, negotiating, securing, drafting or creating the
contract on behalf of the Town is, at any time while the contract or any extension thereof is in
effect, an employee of any other party to the contract in any capacity or a Vendor to any other
party to the contract with respect the subject matter of the contract.

P. LICENSES. Vendor shall maintain in current status all Federal, State, and Local
licenses and permits required for the operation of the business conducted by Vendor and the
services to be performed under the resultant contract.

Q. PERMITS AND RESPONSIBILITIES. Vendor shall, without additional expense to
the Town, be responsible for obtaining any necessary licenses and permits and for complying
with any applicable Federal, State and Municipal Laws, codes and regulations in connection with
the execution of the work.

R. LIENS. Vendor shall cause all materials, service or construction provided or
performed under the resultant contract to be free of all liens, and if the Town requests, Vendor
shall deliver appropriate written releases, in statutory form of all liens to the Town.

S. PATENTS AND COPYRIGHTS. All services, information, computer program
elements, reports and other deliverables, which may be patented or copyrighted and created
under this contract are the property of the Town and shall not be used or released by Vendor or
any other person except with the prior written permission of the Town.

T. WORKPLACE COMPLIANCE. Vendor understands and acknowledges the
applicability to it of the American with Disabilities Act, the Immigration Reform and Control Act of
1986 and the Drug Free Workplace Act of 1989.



ARTICLE 16. FUNDS APPROPRIATION

if the term of this Contract or provision of any Services hereunder extends beyond the
current fiscal period of the Town and the Town Council does not appropriate funds to continue
this Contract and pay for charges hereunder, the Town may terminate this Contract at the end of
the current fiscal period. The Town agrees, to the extent reasonably practical, to give written
notice of such termination pursuant to Article 13 of this Agreement at least thirty (30) days prior

to the end of the current fiscal period and will pay to the Consultant approved charges incurred
through the end of such period.

THE REST OF THIS PAGE INTENTIONALLY LEFT BLANK.




In witness whereof, the parties hereto have executed and caused to be signed by their
duly authorized representatives, this Contract effective on the date first written above.

TOWN OF QUEEN CREEK:

Approval of Town Council: Approval of Contract Administrator:
Gail Barney, Mayor John Kross, Town Manager
ATTEST:

Jennifer Robinson, Town Clerk

REVIEWED AS TO FORM:

Mariscal, Weeks, Mclntyre & Friedlander, P.A.
Town Attorneys

VENDOR:

Daniel J. Gardiner
GBLS Commercial Real Estate Services Inc’s President
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EXHIBIT A
INSURANCE

1. Insurance Certificate: The Town requires a complete and valid certificate of
insurance prior to the award of any contract. Vendor shall submit a copy of the insurance
certificate for coverage with minimum amounts stated below. The coverage shall be
maintained in full force and effect during the term of the Contract and shall not serve to
limit any liabilities or any other vendor obligations. Insurance evidenced by the certificate
shall not expire, be canceled, or materially changed without thirty (30) days prior written
notice to the Town, and a statement to that effect must appear on the face of the certificate
and the certificate shall be signed by a person authorized to bind the insurer.

2. Deductible: The amount of any deductible shall be stated on the face of the
certificate. The Contract Administrator may require Vendor to furnish a financial statement
establishing the ability of Vendor to fund the deductible. If in the sole judgment of the
Contract Administrator the financial statement does not establish Vendor's ability to fund
the deductible, and no other provisions acceptable to the Contract Administrator are made
to assure funding of the deductible, the Contract Administrator may, in his/her sole
discretion, terminate this Contract and the Town will have no further obligation to Vendor.

3. General Liability: Vendor shall secure and maintain, at his or her own
expense, until completion of the contract, general liability as shall protect Vendor and the
Town from claims for bodily injury, personal injury, and property damage which may arise
because of the Goods provided under this contract. Vendor shall provide general liability
and excess general liability coverage in the following amounts, at a minimum:

i. Projects less than $1,000,000: Vendor shall have total limits of
insurance to include primary and excess coverage in an amount not
less than $2,000,000. For example, coverage may include
$1,000,000 primary and $1,000,000 excess, $2,000,000 primary, or
other equivalent combinations.

ii. Projects greater than $1.000,000: Vendor shall provide total limits of
insurance to include primary and excess coverage in an amount of
not less than $5,000,000. For example, coverage may include
$1,000,000 primary and $4,000,000 excess, $2,000,000 primary and
$3,000,000 excess, or other equivalent combinations.

4, _Automobile Liability: Vendor shall secure, and maintain at his or her own
expense, until the completion of the Contract, coverage for any auto, including non-owned
and hired autos, with a combined single limit of $1,000,000 per occurrence. The Town
shall be named as an Additional Insured.

5. Worker's Compensation Insurance: Before beginning work, Vendor shall
furnish to the Town satisfactory proof that he or she has, for the period covered under the
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Contract, full Worker's Compensation coverage for all persons whom Vendor may employ
directly, or indirectly, and shall hold the Town free and harmless for all personal injuries of
all persons whom Vendor may employ directly or indirectly.

6. Additional Insured: Vendor shall name the Town of Queen Creek as an
“Additional Insured” on all insurance policies, except Worker's Compensation, and this
shall be reflected on the Certificate of Insurance.

7. ‘Rating of Insurance Company(ies): Any and all insurance company(ies)
supplying coverage to Vendor must have no less than an “A” rating in accordance with the
A.M. Best rating guide.

8. Waiver: The Town Manager, in consultation with the Risk Manager and/or
Town Attorney, reserves the right to waive, reduce, or increase insurance requirements
should it be in the best interest of the Town.

UAATTORNEYSWFJB\Queen Creek - General (13457-1)\Agreements\Phoenix Commercial Advisors\Contract DRAFT (FB 4 26 12).doc
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EXHIBIT B
SCOPE OF SERVICE

STRATEGIC MIARKET PLAN

Our Phoenix Commercial Advisors leasing & sales team will
provide The Town of Queen Creek with the knowledge,
experience and expertise relative to each of the different
portions of the 17 acre property to expose them to all facets of
the market to give them the greatest opportunity to be sold
{property is identified on following aerials). The following plan
is set up to implement a "process-driven marketing approach”
to ensure success for long term development of the assets.

The attached plat aerial of the subject property can be defined
by 2 separate parcels.
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APPROACH TO MARKETING STRATEGY

This chart summarizes how our marketing approach
works in a collaborative team environment including
The Town of Queen Creek and PCA Marketing

Team.

EVALUATION

Market Analysis:
e Define primary
trade area
¢ Define secondary
trade area
Trade Area Break Down:
& Demographics
¢ Existing retailers
¢ Void analysis
identify Retail Drivers:
Retail hubs
Residential
strength
Daytime
employment
Schools

itive zgreement has §
any zgreement or obil
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oiler pariy hereto.

DEFINITION

Create Merchandise Plan
Malor retailers
Re-positioning
options
Zone
enhancements
Optimize
mix/rents

Create Center Vision

e Site plan

Financial Modeling

Team Consensus
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IMPLEMENTATION

Establish Time Table
Implement Leasing Plan
Introduce and Constantly
Re-introduce Property
e Lease toplan
e Market to plan
e Direct cold-calling
e FElectronic
marketing
Manage and
report
Negotiate LOIs
and leases
Evaluate Capital Markets
e Hold vs. sell
analysis
Results
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MARKETING ACTION PLAN

The marketing package will be exposed to all appropriate Users
{Retail ~ all categories — grocery through service office shop users,
Hospitality, Daycare/Schools, Entertainment Users, Medical,
Etc.)/Investors (for net lease and investment sales) and Brokers and
will continue to be presented regularly. Phoenix Commercial Advisors
has national, regional and local retail exposure opportunities on a
much broader scale than other competitors. We are confident that
this renewed exposure will result in a greater number of Retailers and
Non-Typical Retail Users/Investors and Brokers being made aware of
the subject property.

The Phoenix Commercial Advisors’ action plan for Marketing will
include the following activities:

Initial Marketing Strategy - The initial marketing activities will include
announcements to the retailer and brokerage communities via
personal canvassing, electronic mail and the utilization of our
website. The marketing strategy will provide your property with the
broadest exposure in a professional and concise manner. The
activities outlined in this plan are designed to attract users seeking
new entry to a trade area, expansion or relocation opportunities.

The initial marketing plan is designed to present specific project
information to unidentified prospective users to create and maintain
a high degree of project awareness in the professional and brokerage
community.

INITIAL CATEGORY (USERS) STRATEGY

Subject to a complete strategic plan, some of the tenant categories
we will initially target include:

e Movie theatres (traditional and dine-in)
¢ Big Box & Jr Box Retailers/Grocers/Drug Stores
e Family Entertainment (i.e. Dave & Buster’s)
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Banks/Credit Unions

o Fast Food

e Sit Down/Themed {sports bars, etc.) Restaurants
e QSR’s

e Standard Shop Users

L4

Service Retail/Office Users (real estate, insurance,
government, etc.)

e Hotels

s Multi-Family Developers

Project Signage - The marketing program will be conducted on a local
and regional basis, therefore we recommend signage be limited to
several professionally made signs promoting the positive aspects of
the asset.

Marketing Brochures - A property marketing brochure has been
prepared for direct and electronic mail in multi-color glossy format.
The brochure includes maps, a site plan, photography, and pertinent
demographic information. We will update previously used material
as appropriate.

E Strategy - The property is being marketed via the internet to the
Chainlinks Network and LoopNet.

E-Mail - We continue this e-blast bi-monthly to all active retail
brokerage firms in Arizona.

Retail Tenant Directory - This marketing tool allows us to search
through nearly 3,000 retail and consumer service tenant profiles. The
profiles contain vital real estate data, including the latest site criteria,
contact information and real estate materials for local, regional and
national chain stores, franchisees, and multi-unit independent
retailers.

Unsolicited Proposals - Occasionally, it requires a specific effort to
create a transaction where initially one does not seem apparent. Our
marketing strategy to correct this situation is with unsolicited
proposals. They are an essential ingredient of our effort to attract
retailers.

An unsolicited proposal can often provide the necessary catalyst to
encourage a retailer to make a move that otherwise may not have

et party mey {
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been considered. If the identified prospect is represented by a
broker, this unsolicited proposal will be submitted to the broker. I
they are not represented by a broker, a direct contact will be made by
the team captain whenever possible. The unsolicited proposal will be
customized to match the deal point criteria typically acceptable to the
prospect.

Photographs - Property photographs will be maintained for submittal
to prospective users.

Competitive Aerials - Retailer and aerial mapping will be used in

% select marketing packages to show prospects where their existing
- stores and/or competitors’ stores are located in relation to your
property.

International Council of Shopping Centers (ICSC) - Phoenix
Commercial Advisors is an active participant at ICSC functions and
occupies one of the largest booths at the annual convention in Las
Vegas. We will offer our facilities to our clients for meetings with
3 prospective tenants and will secure prominent advertising for The
Town of Queen Creek at the Phoenix Commercial Advisors booth.
This project will also receive significant exposure at the ICSC
conventions in San Diego.

By “Like Kind" Developments - We have surveyed "like kind" centers
in the marketplace. We have compiled prospects with their name,
category, contact person, current locations, and telephone numbers.
These prospects will be the first implemented into our cold calling
campaign.

By Category - An in-house Phoenix Commercial Advisors’ database
that includes 5,500 retail regional and national tenants. These
tenants are broken down by use. We can mail to the categories that
we have targeted for this development.

By Trade Area - We will submit our marketing information to all
existing retailers within the immediate trade area. (These types of
retailers may be potential candidates for relocating and/or purchasing
property once their existing lease nears expiration.) By maintaining
- regular contact with theses tenants, the odds of a successful
relocation are much greater. We will submit out marketing materials
to all retailers located in the secondary trade area to potentially
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relocate and upgrade their location or to possibly open a second
location to better serve their customers.

Cold Calling - The majority of our time is spent contacting owners and
real estate representatives for various local, regional and national
retailers. Cold calling involves contacting national chain tenants as
well as local operators. Qur cold calling efforts are coordinated with
mailings (as outlined above) so that when a prospect receives a
leasing package he will also receive a follow-up call to discuss his
specific requirements.

Past Relationships - As a brokerage team, we have developed strong
relationships over the years with a number of tenants nationally,
locally, and regionally. Our relationships allow immediate access to
key decision-makers who are able to determine whether or not to
open a store at this site. These relationships are critical in
establishing credibility for your project and will facilitate immediate
responses from the retail community.

Outside Broker Cooperation - Broker cooperation on any major
project is extremely important. This includes Phoenix Commercial
Advisors cooperation, as well as the outside brokerage community.
Past experience has shown that 70% of our business is divided within
the Phoenix Commercial Advisor internal system and outside
brokerage community.

Internal Broker Cooperation - Since Phoenix Commercial Advisors
represents a major force in the real estate community, emphasis will
naturally be placed on in-house exposure of the property. Packages
containing the preliminary marketing brochure will be given to all
Phoenix Commercial Advisors brokers and available for them to email
to all of the retailers that they represent and cold call.

Chainlinks Services - {See our National Network page) Phoenix
Commercial Advisors is a member of ChainLinks Retail Advisors, the
premier network of real estate professionals focused on serving the
needs of the retailing community. Membership consists of offices in
over 50 U.S. cities providing PCA’s properties national exposure.

Follow Up - To obtain recognition and cooperation of all members of
the brokerage community, we email a marketing brochure to retail
brokers every 2 weeks. This will update brokers on availability and
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keep this property at the forefront of brokers' minds for any of their
clients’ requirements. Our retailer broker mailing list includes
hundreds of retail broker contacts. We will continue to contact these
brokers on a daily basis, making sure that each is aware of the
opportunities that exist within this retail development.
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CLENT COMMUNICATION

Recognizing that communication is a key element of any successful
leasing effort, Phoenix Commercial Advisors consistently elevates
communication efforts through the following activities:

Prospect Responses/Marketing Activity - Phoenix Commercial
Advisors will keep you informed of current prospect interest and
responses received. Ownership will be copied on all correspondence
and will be updated as required.

i&m\wp&%

Marketing Meetings - We are available to meet and/or arrange
conference calls on a consistent basis with you to review the
marketing plan and strategize together on the most effective means
of attracting new prospects. Feedback and comments from
Ownership are critical to our success.

MARKETING AND RESEARCH EXPENSES

Phoenix Commercial Advisors shall pay all reasonable marketing and
research expenses related to marketing.

How witt THE TOWN OF QUEEN CREEK KNOW WHAT IS
BEING DONE TO MIARKET THE SUBJECT PROPERTY?

It is our practice to chart the progress of the marketing program and
s communicate with our client as they require. Upon execution of the
Listing Agreement, we will begin updating you on marketing tasks
completed, current prospects, changes in market conditions, recent
- deal comparables, and other pertinent information. Our reports will
include:

1 Completed and planned marketing tasks.

2 New prospects contacted and their response.

3 Summary of and status of pending proposals, offers

and status of lease negotiations.

- 4 Follow-up activity for previously contacted prospects.

PCA places a very high priority on client communication. We will
always be available for consultation.

Negotiations - Phoenix Commercial Advisors will participate in the
deal-making process, from the initial cold call to the close of the
transaction.




1. Follow-up: We will follow-up with all prospects in the
appropriate manner, e.g., in-person meeting, letter and/or
brochure mailing, etc.

2. Preparation of Proposals/Offers: We will work with you to
negotiate and prepare all proposals.  Information will
continually be supplied and a record kept of all deal points.

3. Deal Making: We will provide you with the necessary
information to close deals in this competitive marketplace.
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PROPOSED MARKETING TRANSACTION TIMELINE
FOR: The Town of Queen Creek

PROPERTY EVALUATION

A Execution of Exclusive Listing Agreenent

Preparation of Market Analysis

- Identify primary and secondary trade areas
B - Demographics

- Void analysis

- Identity retail drivers

C _Identify Prospective Tenants

D Announcement of Assignment as Exclusive Agent

MARKETING MATERIALS PREPARATION AND UPDATING

{A_ Preparation of Marketing Package

B Preparation/Updating of Marketing Flyer & Package

DIRECT MAIL PROGRAM

A Mailings to all Tenant Prospects

B Mailings to Active Refail Brokers

C Systematic Follow-Up

MARKETING PROGRAM

A National Marketing Exposure (ChainLinks)

iB__ Presentation of Property to All Prospective Tenants

INQUIRY RESPONSE SYSTEM

A Establis] of Inquiry/Rest System

L Onk
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B Tracking of Inquiries with Regular Reports

€ Request for Property Infi ton Handled in § ic Manner

D Maximwm Exposure to Appropriate Retallers and Brokers
MARKETING STATUS REVIEW ,

A Regular, Scheduled Monthly Meeting

Inquity / Response System Reviews

Property Status Reviews

B

C

D Offer/Counter-Offer Reviews

E _Communication with The Town of Queen Creck

PROJECT RECAP SUMMARY

A Detailed Recap on All Regy

B Multiple Offer 8 v for Comparison Purposes

C Determination of Appropriste Counter Offers and Respouses

o

EASE MAINTENANCE

Coordinate Al Sale Activities (Ongoing)

>
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C  Sueeessfully Close The Transaction
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EXHIBIT C

PHOENIX
COMMERCIAL FEES
ADVISORS Schedule of Sale and Lease Commissions

FOR PROPERTY AT: SEC Ellsworth Loop Road & Rittenhouse Road in Queen Creek, Arizona
Exhibit A— Phase 2

A. SBALES

As to sales of real property, Broker's commission shall be 6% of the gross sales price. Gross sales price
shall include any and all consideration received or receivable, in whatever form, including but not limited
to assumption or release of existing liabilities. This commission shall be paid at the close of escrow
through escrow, or if there is no escrow, then upon recordation of the deed; provided, however, if the
transaction involves a land sale installment confract, then payment shall be made upon execution of such
contract. In the event Owner contributes or conveys the Property or any interest therein to a joint venture,
parinership, or other business entity, there shall be no commission due.

B. LEASES OR SUBLEASES

Commissions shall be payable upon execution of a lease (50% upon execution of the lease &
removal of contingencies and 50% upon the earlier of tenant’s 1% payment of rent or tenant
opening for business) and/or through close of escrow by Owner and a tenant, and calculated in
accordance with the following rates:

Size No OQutside Broker With an Outside Broker *

1-8,000 SF $7.00 per SF $3.50 per SF 1o PCA
PCA will quote a $3.50 per
square foot fee to Qutside

Brokers
8,001-15,000 SF $5.00 per SF, but not less than 8,000 $3.00 per SF to PCA, but not
SF schedule ($56,000) less than 8,000 SF schedule.

PCA will quote a $2.00 per
square foot fee to Outside
Broker

15,001-45,000 SF $4.00 per SF, but not less than 15,000 | $2.50 per SF to PCA
SF schedule PCA will quote $2.00 per square
foot fee to Outside Broker

45,001-100,000 SF $3.00 per SF, but not less than 50,000 | $2.00 per SF to PCA

: 8F schedule PCA will quote a
$2.00 per square foot fee to
Qutside Broker

100,001 and greater $2.50 per SF $2.00 per SF to PCA but not
less than $100K schedule
PCA will quote a $2.00 per
square foot fee to

QOutside Broker

Sales 6% gross sales price 8% gross sales price
Split 50/50

Ground lease 6% of the first 10 years ground rent 6% of the first 10 years ground
Rent split 50/50

PASolicitation Files\Solicitations\FY 12ARFQ 12-004 Reat Estate Broker\Lease

fisting\ElisworthLoopRd_RittenhouseRd_SEC_CommAg.docxiEllsworthl oopRd_RittenhouseRd_SEC_CommAg |
PHOENIX COMMERCIAL ADVISORS [INITIALS]
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* PCA will quote the fee amounts stated in the Schedule to the Outside Brokers, and relay all Qutside
Broker's fee requests that exceed the Schedule fo Landlord prior to any LOIls being sent out to allow
Landlord o adjust the minimum rent quote accordingly to cover the additional fee request. All PCA
agents who are not on the listing will be considered as Outside Brokers.

The above rates are subject to the following provisions:

1. Term of More than 25 Years:
if a lease term is in excess of 25 years, then the commission shall be calculated only upon the base
rental to be paid for the first 25 years of the lease term.

2. Month to Month Tenancy:

The minimum commission for a month to month tenancy, tenancy at will, or any other tenancy which
is not reduced fo a written lease agreement between a tenant and Owner shall be equal to 50% of
the first moth’s-base rentalor § , whichever is greater. The commission shall be payable
upon occupancy. in the event such a tenant subsequently executes a writlen lease with Owner,
either directly or with the assistance of Broker or anyone else within 24 months from the date of
initial occupancy, then Broker shall receive a leasing commission with respect to such lease in
accordance with the provisions of paragraph B above.

3. Option(s) or Right(s} of First Refusal to Occupy Additional space: During the first year of the lease, if
a lease for which a commission is payable hereunder contains (i) an option(s) or right(s) of first
refusal to expand, and a tenant occupies additional space whether strictly in accordance with the
terms of such option(s) or right(s) or otherwise, then Owner shall pay a leasing of commission of
one-half (%) of what would be the fee if an outside broker was involved. Said commission shall be
earned and payable at the time the additional space is occupied, as applicable.

4. Purchase of Property by Tenant:

If a lease for which-a commission is payable hereunder contains an option, right of first refusal, or
similar right, and a tenant, its successors or assignees, or any agent, officer, employee or
shareholder of atenant purchases the Property whether strictly in accordance with the terms of such
option, right of first refusal, similar right or otherwise during:{2) the first year of the term of the lease,
then a sales commission shall be calculated based upon 6% of the total sales price and paid in
accordance with the provisions of Section A above; provided, however, that there shall be a credit
against.such sales commission in the amount of lease commissions previously paid to Broker. if the
previously paid leasing commission is larger than the calculated sales fee, then no sales fee would
be paid.

5. Percentage Rent:

If a lease for which a commission is payable hereunder contains a percentage rent clause, Owner
shall pay a commission on the percentage rent payable by the Tenant at the commission rate
applicable to the period of the lease term for which the percentage rent is payable. The commission
shall be payable within fifteen (15) days after the Tenant's final payment and accounting of
percentage rent for the preceding lease year. Notwithstanding the foregoing, at the end of the third
full lease year, Owner shall pay a commission on percentage rent for the remainder of the original
term of the lease. For the purpose of calculating this commission, the percentage rent for each
remaining year of the term of the lease shall be deemed fo be the same amount as the percentage
rent for the third full lease year.

6. Ground Lease or Build-to-Suit for Lease:;
In the event Owner and a tenant enter into a ground lease or a build-to-suit for lease of an outparcel,
commissions shall be equal fo 6% of the first year’s rent in which rent is paid, capitalized at 10%.

The provisions hereof are subject to the terms and provisions of any Exclusive Sales Listing agreement,
Exclusive Leasing Listing agreement, Exclusive Subleasing Listing agreement, Exclusive Representation
agreement or other agreement to which this Schedule may be attached and which is executed by the
pariies hereto.

P\Solicitation ’ Files\Solicitations\FY{2\RFQ 12-001; Real Estate Broker\Lease
listing\EllsworthLoopRd_RiftenhouseRd _SEC CommAg.docXiEllsworthi.oopRd_ RittenhouseRd_SEC_CommAg {
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In the event Owner fails to make payments within the time limits set forth herein, and remain unpaid for
one hundred eighty (180) days then, from the date due until paid, the delinquent amount shall bear
interest at a rate of 10%.

Owner hereby acknowledges receipt of a copy of this schedule and agrees that it shall be binding upon its
heirs, successors and assignees. In the event Owner sells or otherwise disposes of its interest in the
Property, Owner shall remain liable for payment of the commissions provided for in this Schedule and any
agreement of which it is a part, including, without limitation, the commission obligations set forth in
paragraphs 2, 3, 4 and 5 of Section B, unless the purchaser or transferee assumes all of such obligations
in writing.

The term “Owner” as used herein shall be deemed to include the owner of the Property, a party under
contract to acquire the Property.

Accepted: Date:

Owner:

GBLS Commercial Real Estate Services, Inc.
an Arizona corporation, doing business as
Phoenix Commercial Advisors

Licensed Real Estate Broker a(n):

By:

3020 East Camelback Road, Suite 215
Phoenix, Arizona 85016 Name:

Phone: 602-957-8800

Title:
By: Address:
Name: Daniel J. Gardiner
its: President ~ Phone:

Date:

CONSULT YOUR ADVISORS. This document has been prepared for approval by your atforney and
financial advisor. No representation or recommendation is made by Broker as to the legal sufficiency or
tax consequences of this document or the fransaction to which it relates. These are questions for your
attorney and financial advisor.

PASolicitation Files\Solicitations\FY 12\RFQ 12‘;304 Real Estate BrokenlLease
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EXHIBIT D

Graphic illustrating the project property (#3) within the Town Center

boundaries
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EXHIBIT E

PHOENIX
COMMERCIAL
ADVISORS Exclusive Leasing Listing Agreement

1.

Queen Creek, Arizona April 25, 2012

In consideration of the listing for lease of the real property hereinafter described (the “Property”) by
GBLS Commercial Real Estate Services, Inc., an Arizona corporation, doing business as Phoenix
Commercial Advisors (“Broker”) and Broker's agreement {0 use its best efforts to effect a lease or
leases of same, the undersigned ("Owner”) hereby grants to Broker the exclusive right to-negotiate a
lease or leases of the Property for a period commencing April 25, 2012, and ending midnight April
25, 2014 (the “Term”). If the Property is not fully leased-or sold upon expiration of the Term, Owner
and Broker agree that the Term shall automatically by extended for one (1) additional year. During
this'extended term Landlord or Broker shall have the right to terminate this agreement with 30 days
written notice. The'lease(s) shall-be on the following terms:
Those terms acceptable to Owner

The Property is situated in the Town of Queen Creek, County of Maricopa, State of Arizonag, is
located at and is further described as:
SEC Elisworth Loop Road & Rittenhouse Road. (Exhibit A, Phase 2)

References herein fo the Property shall be understood to include portions of the Property.

Owner agrees to pay Broker a leasing commission in accordance with Broker's Schedule of Sale and
Lease Commissions (the “Schedule”), a copy of which is executed by Owner, attached hereto and
hereby made a part thereof. This commission shall be earned for services rendered if, during the
Term: (a) the Property is leased fo a tenant procured by Broker, Owner or anyone else; (b) a tenant
is procured, by Broker, Owner, or anyone else who is ready, willing and able to lease the Property on
the terms above stated, or on any other terms agreeable to Owner; (¢c) any contract for the lease of
the Property is entered into by Owner, or {d) Owner removes the Property from the market. Broker is
authorized to co-operate with and to share-its commission with other licensed real estate brokers,
regardless of whether said brokers represent prospective tenants or act as Broker’s subagents.

Owner further agrees fo pay Broker a commission in accordance with the Schedule, if, within one
hundred twenty (120) calendar days after the expiration or termination of the Term the Property is
leased to, or negotiations continue, resume or commence and thereafter continue leading to the
execution of a lease with any person or entity (including his/her/its successors, assigns or affiliates)
with whom Broker has negotiated (either directly or through another broker or agent) or to whom the
property has been submitted prior {o the expiration or termination of the Term. Broker is authorized
o continue negotiations with such persons or entities. Broker agrees to submit a list of such persons
or entities to Owner not later than fifteen (15} calendar days following the expiration or termination of
the Term, provided, however, that if a written offer has been submitted, it shall not be necessary to
include the offeror's name on the list.

OWNER FURTHER AGREES THAT (A) IF A SALE, EXCHANGE OR OPTION TO PURCHASE THE
PROPERTY IS MADE DURING THE TERM TO ANYONE, OR (B) IF, WITHIN ONE HUNDRED
TWENTY (120) CALENDAR DAYS AFTER THE EXPIRATION OR TERMINATION OF THE TERM,
THE PROPERTY IS SOLD, EXCHANGED, OR AN OPTION TO PURCHASE IS GRANTED, OR
NEGOTIATIONS CONTINUE, RESUME OR COMMENCE AND THEREAFTER CONTINUE
LEADING TO A SALE, EXCHANGE OR GRANT OF AN OPTION TO ANY PERSON OR ENTITY
AS DESCRIBED IN PARAGRAPH 3 ABOVE, OWNER SHALL PAY BROKER A SALES
COMMISSION IN ACCORDANCE WITH THE SCHEDULE.

Commissions shall be payable hereunder when earned or at lease execution, closing, closing of
escrow, recordation of the deed, or possession by the purchaser or tenant.



10.

11.

12.

13.

14.

If security, earnest money or similar deposits made by a prospective tenant or purchaser are
forfeited, in addition to any other rights of Broker pursuant to this Agreement, Broker shall be entitled
to one-half (%%) thereof, but not to exceed the fotal amount of the anticipated commission.

To the extent permitted by applicable law, Broker is authorized to deduct its commissions from any
deposits, payments or other funds, including proceeds of rental payments or sale, paid by a tenant or
purchaser in connection with a transaction contemplated by this Agreement, and Owner hereby
irrevocably assigns said funds and proceeds fo Broker to the extent necessary to pay said
commissions. Broker is authorized to provide a copy of this Agreement to any tenant or escrow or
closing agent working on such transaction, and such escrow or closing agent, or tenant is hereby
instructed by Owner to pay Broker's commissions from any such funds or proceeds available. Owner
shall remain liable for the entire amount of said commissions regardless of whether Broker exercises
its rights under this paragraph.

Owner and Broker agree that the Property will be offered in compliance with all applicable federal,
state and local anti-discrimination laws and regulations.

Owner agrees to cooperate with Broker in-effecling leases of the Property and immediately to refer to
Broker all inquiries of anyone interested in the Property. All negotiations are to be through Broker.
Broker is authorized to accept a-deposit from any prospective tenant and to handle it in accordance
with the instructions of the parties unless contrary fo applicable law. Broker is exclusively authorized
fo advertise the Property and exclusively authorized to place a signs(s) on the Property if, in Broker's
opinion, such would facilitate the leasing of the Property. Owner represents that it is the owner of the
Property. Owner and its counsel will be responsible for determining the legal sufficiency of a lease
and any other documents relating to any transaction contemplated by this Agreement.

Owner agrees to disclose to Broker and to prospective fenants or purchasers any and all information
which Owner has regarding present and future zoning and environmental matters affecting the
Property and the condition of the Property, including, but not limited to structural, mechanical and
soils conditions, the presence and location of asbestos, PCB transformers, other toxic, hazardous or
contaminated substances, and underground storage tanks in, on or about the Property. Broker is
authorized to disclose any such information to prospective tenants or buyers.

Owner acknowledges that in many cases Broker may represent numerous prospective tenants or
purchasers in the Arizona market. Owner desires that the Property be presented to such persons or
entities, and consents to the dual representation created thereby. Broker shall not disclose the
confidential information of one principal to the other. The real estate commissions paid on these
represented transactions are typically in excess of the fee schedule in Paragraph B of the Schedule
of Sale and Lease Commissions. Commissions on the Broker represented transactions in excess of
the schedule shall be agreed to on a deal by deal basis.

In the event that the Property comes under the jurisdiction of a bankruptcy court, Owner shall
immediately notify Broker of the same, and shall promptly take all steps necessary to obtain court
approval of Broker's’ appointment, unless Broker shall elect to terminate this Agreement upon said
notice.

In the event that the Property becomes the subject of foreclosure proceedings prior to the expiration
of this Agreement, then this Agreement shall be deemed suspended until such time as the Owner
may reacquire his interest in the Property within the Term. If this Agreement is suspended pursuant
to this paragraph, Broker shall be free to enter into a listing agreement with any receiver, the party
initiating the foreclosure, the party purchasing the Property at a foreclosure sale, or any other person
having an interest in the Property.

In the event of any dispute between Owner and Broker relating to this Agreement, the Property or
Owner or Broker's performance hereunder, Owner and Broker agree that such dispute shall be
resolved by means of binding arbitration in accordance with the commercial arbitration rules of the
American Arbitration Association and judgment upon the award rendered by the arbitrator(s) may be
entered in any court of competent jurisdiction. Depositions may be taken and other discovery
obtained during such arbifration proceedings to the same extent as authorized in civil judicial

- proceedings in the state where the office of Broker executing -this Agreement is located. The -



15.

16.

17.

18.

arbitrator(s) shall be limited to awarding compensatory damages and shall have no authority to
award punitive, exemplary or similar type damages. The prevailing party in the arbitration proceeding
shall be entitled fo recover its expenses, including the costs of the arbitration proceeding, and
reasonable attorneys’ fees.

In the event that Owner lists Property with another broker after the expiration or termination of this
Agreement, Owner agrees to provide in the subsequent listing agreement that a commission will not
be payable to the new broker with respect to transactions for which Owner remains obligated to pay
a commission to Broker under paragraphs 3 or 4 hereof. Owner’s failure fo do so, however, shall not
affect Owner’s obligations to Broker under paragraphs 3 or 4 hereof.

Each signator to this Agreement represents and warrants that (s)he has full authority to sign this
Agreement on behalf of the party for whom (s)he signs and that this Agreement binds such party.

This Agreement constitutes the entire agreement between Owner and Broker and supersedes all
prior discussions, negofiations and agreements, whether oral or written. No. amendment, alteration,
cancellation or withdrawal of this Agreement shall be valid or binding unless made in writing and
sighed by both Owner and Broker. This Agreement shall be binding upon, and shall benefit the heirs,
successors and assignees of the parties.

The parties hereto agree to comply with all applicable federal, state and local laws, regulations,
codes, ordinances and administrative orders having jurisdiction over the parties, property or the
subject matter of this Agreement, including, but not limited to the 1964 Civil Rights Act and all
amendments thereto, the Foreign Investment In Real Property Tax Act, the Comprehensive
Environmental Response Compensation and Liability Act, and the Americans with Disabilities Act.



Requesting Department:

Development Services

TO: HONORABLE MAYOR AND TOWN COUNCIL

THROUGH: JOHN KROSS, TOWN MANAGER

FROM: TOM CONDIT, DEVELOPMENT SERVICES DIRECTOR
TROY WHITE, PUBLIC WORKS DIVISISION MANAGER
WENDY KASERMAN, SENIOR MANAGEMENT ASSISTANT

RE: CONSIDERATION AND POSSIBLE AUTHORIZATION TO
STAFF TO APPLY FOR LOCAL TRANSPORTATION
ASSISTANCE FUND (LTAF) Il FUNDS FOR A TRANSIT
PLANNING STUDY

DATE: May 16, 2012

Staff Recommendation:
Staff recommends the Town Council authorize staff to apply for LTAF Il funds
to conduct a transit planning study.

Relevant Council Goal(s):
KRA 5: Financial Management/Internal Services and Sustainability

Proposed Motion:
Motion to authorize staff to apply for LTAF Il funds to conduct a transit
planning study.

Discussion:

The Local Transportation Assistance Fund (LTAF) Il was established to fund
public transit projects. It is funded by Powerball earnings. For the purposes of
LTAF II, public transit is defined as any service, vehicle(s), or support facility
for a vehicle(s), intended for the purpose of conveying multiple passengers.
The definition also includes the planning and administrative support for such
services.

In 2010, the State Legislature swept and eliminated the LTAF Il fund.
However, a recent court case determined the State Legislature did not have
the authority to sweep these funds in Maricopa County because the LTAF i
funds were being used toward public transit which helps to mitigate air quality
issues. The Town very recently received notification of the availability of funds



in FY13, Town staff is seeking authorization from the Town Council to apply for
the funds and complete a transit planning study. The application deadline is
May 31°%,

The Town is eligible to apply for $76,030 is LTAF Il funds. There is no match
required and the funds are paid to the Town at the time the project is
approved, therefore the Town would not have to pay for the project and then
seek reimbursement.

The Town was previously awarded funds for a Park and Ride project as well a
transit planning study. The Town Council’s direction was not to pursue the
Park and Ride project and staff has not yet completed the transit planning
study. At the time LTAF Il funds are awarded, municipalities have two years to
complete projects with an option for a one year extension. The previously
awarded funds have technically expired, however staff is working with the
Arizona Department of Transportation (ADOT) to find out whether or not we
can tap into these funds to complete a transit planning study.

Should staff be able to combine the previously awarded funds with the new
LTAF Il funds (a portion of the new funds would serve as the 25% match
required with the previously awarded funds), the scope of the transit planning
study would include having a consultant examine:

Socio-economic trends: Current and projected population and employment
characteristics for 2015, 2030 and build-out.

Land use: Current and projected land use as per the Town of Queen Creek.
Transportation infrastructure: Current and programmed road and transit network.
System Connectivity: The study should examine how Queen Creek will
coordinate with existing and planned transit modes serving the study area.
Legally required service levels: Any recommendations regarding changes in
service plans as part of implementation of future transit service by the Town of
Queen Creek should identify potential impacts to Title VI and Environmental
Justice populations.

The estimated cost for this study is $150,000, which would be funded entirely through
LTAF Il funds at no cost to the Town. Staff would come back to the Town Council at a
future meeting for approval of a contract to conduct the study.

If staff is unable to use the previously awarded funds, the scope of the study
will need to be scaled back to fall within the $76,030 the Town is eligible to
apply for in 2013. Staff is working to have a definitive answer about the
availability of the previously awarded funds prior to the 5/16 Town Council
meeting.



Fiscal Impact:
There is no anticipated fiscal impact to the Town to complete the transit
planning study.

Alternatives:

1. The Town Council could choose to direct staff to apply for the FY13
LTAF Il funds for a different public transit project.

2. The Town Council could direct staff not to apply for the new LTAF Il funds
available and instead just pursue using the previously awarded funds for
the transit planning study or an alternate public transit project. There is a
25% match associated with the previously awarded funds, this is not
budgeted.

3. The Town Council could direct staff not to apply for the new LTAF Il funds
and to return all previously awarded funds to ADOT.

Attachments:
N/A




| Requesting Department:

Economic Development

TO: HONORABLE MAYOR AND TOWN COUNCIL

THROUGH: JOHN KROSS, TOWN MANAGER

FROM: DOREEN COTT, ECONOMIC DEVELOPMENT DIRECTOR
KIM MOYERS, ECONOMIC DEVELOPMENT SPECIALIST

RE: DISCUSSION AND POSSIBLE APPROVAL FOR THE
CONTINUATION OF THE QUEEN CREEK INCUBATOR
PROGRAM.

DATE: May 16, 2012

Staff Recommendation:
Staff recommends continuing the QC Inc. program as currently established.

Proposed Motion:
Move to continue the QC Inc. program as currently established and direct staff to
evaluate program locations and work to secure space prior to the current lease ending in

December 2012.

Discussion:

At the March 21, 2012 Town Council meeting staff presented an overview of the
incubator program’s first year. Staff requested direction to continue the program as
currently established, to evaluate new, potential locations for the program and work to
secure a location prior to the current lease ending in December 2012.

The Town Council directed staff to continue QC Inc. until the current lease expires in
December 2012 and bring back alternatives for the Council to consider regarding the
current program and other types of incubator programs.

Over the past few weeks staff has compiled data on other local incubators including the
type of programs, the criteria used to evaluate tenants, best practices and the costs
associated with each of these programs. A spreadsheet with information on each of
these programs is included as Attachment 1 in the staff report. Each of the programs
are subsidized at some level by the city/town in an effort to support, grow and nurture
business. Staff continues to explore sponsorship opportunities as well as potential
parinerships with other entities to help grow and enhance the incubator program.

Staff has also conducted high level research on other incubator programs including the
initial cost associated with implementing any of these programs and the strengths and
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challenges associated with each. Attachment 2 in the staff report includes information
on the each of the different programs. If Council decides to pursue a different incubator
program, staff recommends that an in-depth feasibility study is conducted to determine if
such a program would be successful in Queen Creek.

In order to provide an outside perspective on different incubators and the opportunities
and challenges associated with these programs, Russ Yeager from the Northern Arizona
Center for Entrepreneurship and Technology (NACET) will be providing a brief
presentation at the May 16, 2012 Council meeting.

In the first year of operation, QC Inc’s revenues reached $37,412.00 with expenditures
of $31,359.00. Initial set-up costs at the current location were $40,000. This excludes the
$13,000/month lease expense which is currently being paid by the Water Enterprise
Fund. If the QC Inc. program continues as established staff anticipates a similar budget
for FY12/13, with the possible addition of tenant improvements and lease expense
depending on location.

Each of the alternatives listed below will have an impact on the Chamber of Commerce,
the anchor tenant of QC Inc.

Alternatives:

1. End the QC Inc. program.

2. Continue the QC Inc. program as established with the same tenant criteria.
3. Continue the QC Inc. program but with a variation to the tenant criteria.
4

. Direct staff to conduct a feasibility study for a different type of incubator (kitchen,
manufacturing, high tech) to determine if such program would be viable in Queen
Creek. If directed to conduct a feasibility study staff also requests direction on the
current program.

Fiscal Impact:

1. Fiscal impact to end the program would be minimal. Staff time to move Town
owned property and L.T. equipment from the building.

2. Continue the QC Inc. program (with or without changes to tenant criteria) staff
anticipates similar operating expenses, however the greatest fiscal impact will be
the monthly lease expense and tenant improvement costs.

a. Remain in current location at a renegotiated lease rate. Estimated lease
expense to remain in this location is $100,000 - $120,000 per year.

b. Move to new office location. This would require tenant improvements and
initial set-up costs estimated at $75,000 - $100,000. Estimated lease
expense is $100,000 - $120,000 per year.

¢. Move program to the vacant Parks & Recreation building. This would
require tenant improvements and initial set-up costs of approximately
$75,000. No monthly lease expense which would allow the program to
become budget neutral. i '
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3. Feasibility study for a different type of incubator program would costs between
$30,000 and $60,000 depending on the scope of work.

Attachments:
1.) Spreadsheet with information on various incubators throughout Arizona.
2.) Spreadsheet with information on other incubator programs.
3.) Recent articles on other valley incubators.
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Tech incubator puts Chandler on cutting edge “http:/fwww azcentral.com/business/articles/2010/05/03/20100503biz...

Arizona Business & Money

Tech incubator puts Chandler on cutting edge

by Luci Scott - May. 4, 2010 12:00 AM
The Arizona Republic

Recorvsrend 2” 3 people recormend this. Be the firstof your friends.

Jeff Merhet, CEO of InNexus Biotechnology, 2 drug-development company, has just moved the business from Scottsdale to Chandler’s new
incubator, Infiovations.

With the move, he acquires more space and resources, and much more.
"What's most important te our industry is a collaborative environment,"” he said,

"Early-stage companies want to be able 1o depend on one another not just for resources and the economics of it but for active scientific
collaboration.”

Building a state-of-the-arf technology incubator in today's economy is a risk many citics wouldn't take, but Chandler had the vision, Mayor Boy;i
Dunn told the crowd at the facility's groundbreaking Friday. "It will allow new ideas to flourish,” he said. "There are so many great ideas out
there.”

The incubator 5 an unusual opportunity for engineers, software designers and scientists to develop and commercialize their promising ideas.

Christine Mackay, the city's director of economic development, thanked the many people involved in creating the incubator, including the mayor
and City Council, who approved funding,

“This took a lot of guts,” she said,

The coﬁncil approved §5.7 million for construction, capital improvements, equipment and fumiture,

Mackay noted how unusual the incubator is,

"There's nothing like this in metro Phoenix,” she said. "An incubator with wet-lab space, nothing compares in Phoenix. It's very rare.”

The facility, at 145 S. 79tk St. near Chandler Boulevard and McClintock Drive, helps Chandler maintain its reputation as a tech-friendly ?iiy. The
incubator contains dry and wet labs - for chemical and biological work - as well as conference rooms, office space, office equipment, & kitchen,

lounges and a receptionist.
Studies show that 80 percent of small companies that begin in incubators succeed, Dunn said,

"That's four times the average," he said.

The anchor tenant, with 7,100 square feet, is the University of Arizona College of Medicine-Phoenix in partnership with Arizona State University.
That space will house the Center for Applied NanoBioscience and Medicine, whose director is Frederic Zenhausern.

Mike Proctor, vice provost of outreach and global initiatives at UA, spoke at the tibbon-cutting,

The university was drawn into a deeper relationship with Chandler because the city wants to innovate and have an impact, Proctor said. That's in
keeping with the mission of the land-grant institution that is the university, he said.

“There's no better fit," he added.
Morhet of InNexus is an expert in bjoscience and a key adviser to the incubator.
He not only moved InNexus but also ThirdBio, a resource organization that will manage the incubator's day-fo-day operations.

IaNexus is commercializing the next generation of monoclonal antibodics.

Tof2 5/8/2012 2:33 PM



Tech incubator puts Chandler on cutting edge hitp:/fwww.azcentral.convbusiness/articles/2010/05/03/20100503biz...
Another tenant will be a medical-robotics comparey, which is due to sign a lease soon, Mackay said.
The first tenant to sign was Cummings Engineering, owned by Darren and Nikole Cummings.

The software company has developed patent-pending technology called Secure Mobile to prevent corporate espionage and hacking into e-mail and
text messages on mobile devices such as celiphones.,

The software would be used by doctors, lawyers, stockbrokers and businesses needing a secure environment.

The incubator covers 40,000 square feet, and the opening-day occupancy exceeds expectations, the city said.

“The incubator gives Chandler the opportunity fo grow its own businesses in the cutting-edge fields of biotechnology, bicinformatics, software
design, nanctechnology, medical devices and others," the city said in a news release.

Experts agree there is a need for the incobator.
Chandler lost biotech companies, and the city turned away similar out-of-state companies because it lacked wet labs.

There are 300 incubators across the country, and 250 of those are on university campuses, Mackay said,

The incubator isn't limited o companies. It has a secure shared lab where one engineer or medical-device designer can rent space for, say, two
hours a week.

The city has a 10-year lease with the building's owner, Austin-based Capital Commercial Investments, the company that housht the former
Motorola sife on Price Road.

The building housing the incubator had been owned by Intel, which installed infrastructure such as nitrogen, deionized water, vacuum lines and
compressed air, saving the city $6 million,

Before choosing that site, Mackay looked at 14 buildings.

The building is equipped with expensive scientific equipment that startups couldn't afford themselves, such as a centrifuge, autoclave,
high-powered microscopes and solvent hoods,

The architect was Cawley Architects of Phoenix, and the contractor was LGE.

-
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News

Peoria bioscience incubator to focus on medical-device firms

Peoria's bioscience builder recently changed names but its goal is unwavering

by Sonu Munshi - May, 4, 2012 08:34 AM
‘The Republic | azcentral.com
{ Rmmm , Be the first of your friends to recommend this.

The name of Peoria's bioscience incubator has changed but its mission remains unchanged on the verge of its launch.

Biolnspire, previously Peoria Incucelerator, is expected to open early next month at 13660 N. 94th Drive in Plaza Del Rio near Loop 101 and
Thunderbird Road.

The incubator is a partnership among the city and BioAccel, a Phoenix-based non-profit that works to commercialize life-science technologies, and
Plaza Companies, a Valley-based real estate firm that specializes in medical office, technology and bioscience facilities.

The effort attempts to help entrepreneurs get their innovations to market, launching companies with high-paying jobs that may opt to be based in
Peoria.

The incubator, the first in Arizona te focus on biomedical-device startup companies, was to launch in March but was delayed as the 6,800
square-foot office space is still being renovated. Two Arizona startups are under consideration to become tenants, MaryAnn Guerra, chief
executive of BioAccel, recently said.

The Peoria City Council approved the partnership last fall, Plans are to start the partnership over a five-year period, although the city could opt out
afier three years. City funding is identified for thre¢ years at $1.6 million annually.

For now, an advisory council that tapped industry talent from across the nation has been set up. The council includes Chafrman Russ Y&I}on, )
president of Northern Arizona Center for Emerging Technologies, John Linchan, a biomedical engineering professor at Northwestern 'Umvergaty,
and Enrico Picozza, director of SensAble Technologies and a Massachusetts-based venture partner at HLM Venture Partners, which invests in the

health-care sector.

City Economic Development Director Scott Whyte called it "a grand experiment” for the cify, something he's optimistic will succeed because of
the "ecosystem of networks" being developed. He said an aggressive marketing campaign is in the works.

The group will have an exhibit this month at the AZBio conference, the statewide industry association, Whyte said  new idea for recruiting
companics will be announced there,

"We're new to the world. We have to let the West Valley, the state and the nation know what we have to offer,” he said.

On offer is as much as $300,000 in working capital and/or free or reduced-price office space, including common and individual laboratory space
and meeting rooms, for quatified budding entrepreneurs, as well as mentorship and a coliaborative atmosphere.

Those are key ingredients that help turn good ideas into marketable products, services or innovations, said some on the advisory council,

The Peoria incubator, while not unique in concept, is among only a handful with the niche focus on medical devices and among the few to provide
seed funding, BioAccel's Guerra said,

She said the team wants to bring in the right people who have potential to succeed, something they would try to vet with a rigorous selection
PrOCESS.

Industry experts said few investors are willing to put money into early-stage ideas, something the Peoria incubator would offer in the form of seed
funding.

The Peoria effort could also help fledgling companies sort through three typical problems: not having the right management, trying to make pvgrly
ambitious products and not knowing the frue cost to pfoduce a product as well as figuring out the true cost to produce samf:thing and wheﬂ'zar it
translates fo a price customers would be willing to pay, said Mark Johnson, director of product development for Phoenix Analysis and Design

" Technologies in Tempe.
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Johnson said because the failure level is higher than at the angel or venture-capital investor level, it's a reasonable idea for federal, state or local
governments fo provide seed finding. For a country once known for its manufacturing base, which has eroded, innovation is key to economic
growth and should be supported, he said.

Picozza, the advisory-council member, said articulating and marketing an idea is among the biggest hurdles. Innovators of medical devices also
must navigate regulations, which can become burdensome, he said. That's where partnerships help the industry, said the advisory council's
chairman.

Yelton said city support can reap rewards, as 85 percent of companies remain in the city where they were incubated.

MORE FROM AZCENTRAL MORE FROM THE WEB
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ARTICLE

Avondale, AZ Launches Business Incubator
Gangplank

2 April 2012

The city of Avondale recently hosted the
grand opening of Gangplank Avondale,
Through this innovative partnership,
Avondale converted its old City Hall
building to house this creative
collaborative space for innovators, techs,
creatives, entrepreneurs, and the general
public.

The space is typically open during
standard business hours, providing West
Valley small businesses and budding
entrepreneurs the opportunity to work in
an open and collaborative environment
without the overhead costs associated
with opening a business.

Instead, Gangplank Avondale participants are expected to contribute by volunteering by leading
workshops, weekly brownbag presentations, and mentoring fellow entrepreneurs. Following
approval of agreements in August 2011, the city renovated the building to include energy efficient
features and to create an open atmosphere for all who come here.

Improvements to the building includedinstallation of energy efficient windows, installation of four
new heating/cooling units, upgrade of lighting fixtures, and demolition of interior walls to make better
use of the space. Within the space, Gangplank Avondale provides learning and networking
opportunities for area small businesses, as well activities for youth, musicians and artists.

“Avondale is preparing for the 21st Century workplace by committing to an investment in education,
people and innovation,” said Gangplank co-founder Derek Neighbors, “We are delighted to be working
with the city to bring infrastructure, programming and opportunities to achieve this goal.”

“Avondale is proud to open Gangplank Avondale to the talented and innovative individuals of the West
Valley. It is the work space for them to come together and collaborate with other entrepreneurs and
small businesses owners to grow and express their business ideas,” said Avondale Mayor Marie Lopez
Rogers.

For more information about Gangplank Avondale, contactinfo@gangplankhg.com or visit

_gangplankhq.com. Click here for related articles. .

0
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Requesting Department:
Town Manager

TO: HONORABLE MAYOR AND TOWN COUNCIL

FROM: BUDGET COMMITTEE
JOHN KROSS, TOWN MANAGER
PATRICK FLYNN, ASSISTANT TOWN MANAGER/CFO

RE: CONSIDERATION AND POSSIBLE ACTION ON THE TOWN’S
FY12/13 TENTATIVE BUDGET, AS WELL AS SET THE PUBLIC
HEARING FOR JUNE 6, 2012 FOR CONSIDERATION OF THE
FINAL BUDGET

DATE: MAY 3, 2012

Council Budget Committee Recommendation:

The Council Budget Committee considered the Town Manager’s recommended
budget in a meeting on April 30, 2012 and unanimously approved the proposed
budget for FY12/13.

Proposed Motion:

Motion to approve the FY12/13 tentative budget as proposed by the Town
Manager and recommended by the Budget Committee and set the public hearing
on the budget for June 6, 2012 at 7 p.m. in the Town Hall Council Chambers.

Discussion:

On May 16, 2012, the Town Council will consider the Town’s FY12/13 tentative
budget. The tentative budget includes all the funds of the Town, both for
operating and capital program purposes. The new budget will be effective on July
1, 2012, the beginning of the Town’s fiscal year.

The purpose of the tentative budget is to establish the maximum budget or
budget ceiling for the next fiscal year. Considering and approving this amount is
required by law. Once the budget ceiling is established, that budget can go no
higher, however the total budget can be reduced. As part of adopting the
tentative budget, the Council also approves the time and place for conducting the
public hearing on the Town budget, prior to taking final action on the budget. The
public hearing and final action on the Town’s FY12/13 budget is scheduled for
the Council meeting of June 6, 2012.
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The Town’s tentative budget for FY12/13 amounts to $59.8 million. This budget
includes money for the general fund ($15.4m), water fund ($7.6m), sewer fund
($2.3m), solid waste ($1.6m), town development funds ($8.2m), transportation &
HURF funds ($3.5m), special assessment fund ($3.9m) and emergency services
($5.8m) fund. The remaining dollars that comprise the tentative budget include
monies for grants, special districts and the like as well as carry forward dollars
(capital monies approved in previous budgets but unspent). These funds and
monies require inclusion in the tentative budget in order to get the assocaated
expenditure authority for the next fiscal year.

As you know over the past 5 years, we have had o make some sizable
expenditure reductions to the budget in order to live within declining revenue
levels. Such reductions required a significant downsizing of operations and
elimination of programs and projects to address these declining revenue levels.
A year ago we faced a financial gap of $4.7 million in order to balance the
FY11/12 program. For the upcoming fiscal year (12/13) we had to close a
$566,000 financial gap. However after experiencing the major declines in
revenue from past years and the associated financial shortfalls, the proposed
financial program for next year, although a deficit, aimost brought a sense of
relief that bottom was here and that we are finally seeing some more positive
economic data and news.

In order to close the $566,000 financial gap indicated above for FY 12/13, we are
recommending the following:

Est.
Revenue/
Savings
e Modifying our Water Fee Schedule to better align our fees $150,000
with the market (late fees, construction water fees,
establishment fees, hydrant fees)
o Reevaluating our Health Care program to maintain costs $120,000
e Moving to a “hybrid” approach (combination of Town labor $65,000
and contracted services) for providing grounds maintenance
and fleet service
e Using some Unrestricted Fund Balance Revenues (savings $231,000
from previous years)
Total Proposed Funding Recommendation to close FY12/13 $566,000

Financial gap
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In addition to seeing a smaller financial gap than previous years, we were able to
recommend moving forward with some projects including.

e Some proposed land acquisitions for our Trails projects $250,000
¢ Town Center Sidewalk program $200,000
» Traffic-related projects $735,000

¢ Queen Creek Wash Improvements (mostly grant funded) $1,075,000
e Monies for the Emergency Operation Center $20,000
e Redesigning our Town Website $50,000

Moreover, we are recommending restoring 1%2% of the 6% pay reduction that our
employees took as part of cost reductions taken 3 years ago, with a plan to
restore the remainder of the reduction over the next 2 fiscal years. This move will
hopefully help strengthen morale in the organization after years of no pay
adjustments. Additionally we have included $100,000 of contractual service
monies in our development services group to address potentially higher housing
starts in the community for next fiscal year, monies that will help address
turnaround time for projects.

Although we faced a much better budget climate this year following years of
budget cutbacks and revenue declines, we still face significant financial
challenges as we look ahead. For one, our sales tax base continues to decline.
Much of this | am sure is due to the digital world we are in but nonetheless we
are seeing declining sales tax revenue. Secondly, real estate values are not
projected to recover anytime soon. Given our fixed property tax rate ($1.95/100
AV), we have experienced an almost $2 million annual drop in property tax
revenue from the revenue levels achieved in FY09/10. Unfortunately real estate
values are not expected to recover any time soon. Finally, development fee
revenue continues to be at issue, following the legislative changes from a year
ago. We have much more stringent requirements tied to receipt of these monies,
including potential refunds if a project is not done. We definitely have a “new
normal” as we face our financial future. Approval of the tentative budget is
recommended.

Alternative:

The Council could delay approving the tentative budget until June, thus delaying
final action on the budget until a later date.

Attachments:

1. Required State Budget Forms
2. Budget Booklet
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TOWN OF QUEEN CREEK
Summary Schedule of Estimated Revenues and Expenditures/Expenses

Fiscal Year 2013
]
ESTIMATED
ADOPTED FUND REVENUES TOTAL
O BUDGETED ACTUAL BALANCE/ OTHER THAN FINANCIAL * BUDGETED
EXPENDITURES/ | EXPENDITURES/ NET PROPERTY TAX| PROPERTY OTHER FINANCING INTERFUND TRANSFERS | RESOURCES | EXPENDITURES/
EXPENSES* EXPENSES " ASSETS™ REVENUES TAXES 2013 2013 AVAILABLE EXPENSES
FUND 2012 2012 July 1, 2012* 2013 2013 SQURCES <USES> IN <QUT> 2013 2013
1. General Fund $ 15,462,466 | § 13,516,130 | $ 9,500,000 $ 19,556,391 | § $ $ 4,797,513 |% 5954779 1% 24899125 % 15,399,125
Primary &
Secondary:
2. Special Revenue Funds 15,048,509 13,127,841 6,000,000 4,204,612 6,757,519 6,654,849 563,850 23,053,130 17,053,130
1,840, 2,076,010 3,917,000 3,917,000
3. Debt Service Funds Available 3,860,877 3,860,877 0,990 - L , - 990
4. Less: Amounts for Future Debt
Retirement S | o
1840, 076,010 3,917,000 3,917,000
5. Total Debt Service Funds 3,860,877 3,860,877 1,840,990 2,0
. N 14,871,257 4,838,265 6,500,000 12,226,853 1,796,435 2,049,886 18,473,402 11,973,402
6. Capital Projects Funds __
7. Permanent Funds .
15,234, ,766,292 11,477,917 11,477,917
8. Enterprise Funds Available 11,633,725 11,633,725 5,234,209 . B 3,7 2 47 9
9. Less: Amounts for Future Debt | . l
Retirement e %W - )
10. Total Enterprise Funds 11,633,725 11,633,725 4,300,000 15,234,209 3,756,292 15,777,917 11,477,917
11, Internal Service Funds
12. TOTAL ALL FUNDS $ 60,876,834 | $ 46,976,838 | $ 26,300,000 | § 4,204,612 | § 55,615,962 | § $ $ 12,324,807 | $ 12,324,807 | § 86,120,574 | $ 59,820,574
EXPENDITURE LIMITATION COMPARISON —2012 2013
1. Budgeted expendituresfexpenses $ 60,876,834 | $ 59,820,574
2. Addisubtract: estimated net reconciling items
3. Budgeted expenditures/expenses adjusted for reconciling items 60,876,834 59,820,574
4. Less: estimated exclusions
5. Amount subject to the expenditure limitation 5 60,876,834 59,820,574
6. EEC or voter-approved alternative expenditure limitation 3 5

The city/town does not levy property taxes and does not have special assessment districts for which property taxes are levied, Therefore, Schedule B has been omitted.

* Includes Expenditure/Expense Adjustments Approved in_current year from Schedule E.
* Includes actual amounts as of the date the proposed budget was prepared, adjusted for estimated activity for the remainder of the fiscal year,

“* Amounts in this column represent Fund Balance/Net Asset amounts except for amounts not in spendable form {e.g., prepaids and inventories) or legally or contractually required to
be maintained intact {e.g., principal of a permanent fund).

NOTE: Actual revenues in this report are based on a modified accrual basis of accounting, depending on fund. In addition amounts are actual thru the date of the proposed budget as adjusted for
estimated activity to the close of the fiscal year,

SCHEDULE A Page 1 of 1



TOWN OF QUEEN CREEK
Summary of Tax Levy and Tax Rate Information

. Maximum allowable primary property tax levy.

A.R.S. §42-17051(A)

. Amount received from primary property taxation in
the current year in excess of the sum of that year's
maximum allowable primary property tax levy.

A.R.S. §42-17102(A)(18)

. Property tax levy amounts

A. Primary property taxes

B. Secondary property taxes

C. Total property tax levy amounts

. Property taxes collected*

A. Primary property taxes
(1) Current year's levy

(2) Prior years’ levies
(3) Total primary property taxes

B. Secondary property taxes
(1) Current year's levy
(2) Prior years’ levies
(3) Total secondary property taxes

C. Total property taxes collected
. Property tax rates

A. City/Town tax rate
(1) Primary property tax rate
(2) Secondary property tax rate
(3) Total city/town tax rate

Fiscal Year 2013
2012 2013
$ 6,804,121 6,911,812
$
$ 4,216,000 3,780,217
435,373 424,395
$ 4,651,373 4,204,612
$ 4,200,000
$ 4,200,000
$ 357,914
$ 357,914
$ 4 557,914
1.9500 1.9500
1.9500 1.9500

B. Special assessment district tax rates

Secondary property tax rates - As of the date the proposed budget was prepared, the
special assessment districts for which secondary

city/town was operating 58

property taxes are levied. For information pertaining to these special assessment districts
and their tax rates, please contact the city/town.

* Includes actual property taxes collected as of the date the proposed budget was prepared, plus
estimated property tax collections for the remainder of the fiscal year.

SCHEDULE B
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TOWN OF QUEEN CREEK
Summary by Fund Type of Revenues Other Than Property Taxes
Fiscal Year 2013

ESTIMATED ACTUAL ESTIMATED
f : REVENUES REVENUES* REVENUES
SOURCE OF REVENUES 2012 2012 2013
GENERAL FUND '
Local taxes
City Sales Tax 9,360,000 8,983,637 8,922,000
- Sales Tax Recovery 150,000 217,183 144,000
Licenses and permits
Business Licenses 75,000 - 66,408 69,600
Planning Revenue 50,000 71,022 65,000
Engineering Revenue 200,000 211,291 160,000
_Liguor License 5,000 3,600 3,000
Building Revenue 435,000 915,136 575,000
Intergovernmental
State Sales Tax 1,804,378 2,031,296 2,204,313
Motor Vehicle Tax 888,069 832,805 873,907
Urban Revenue Sharing 2,224,980 2,224,870 2,692 475
Charges for services
Gas Franchises 48,000 78,016 64,000
Cable Licenses 132,000 132,860 150,000
Telecommunications 65,000 68,180 72,996
Interest on investmenis .
Interest incorme 226,000 234,562 225,000
~Miscellaneous
Recreation User Fees 170,000 228,971 . 298,400
Miscellaneous Revenue 72.235 54,663 100,000
Town Facility Revenue 178,000 145,487 140,000
Fund Balance 585,000 ] 1,231.000
Departmental Support Revenue 1,496,000 1,431,247 1,575,700
- Total General Fund § 18,295,562 17,931,233 $ 19,556,391
SCHEDULE C ' Page 1 of 4



‘TOWN OF QUEEN CREEK .
Summary by Fund Type of Revenues Other Than Property Taxes

Fiscal Year 2013

ACTUAL .

~. ESTIMATED ESTIMATED
REVENUES REVENUES* REVENUES
SOURCE OF REVENUES 2012 2012 2013
SPECIAL REVENUE FUNDS
Highway User Revenue Fund
Highway Users Revenue 1,327,292 1,443,072 1,483,531
Pinal:County Taxes 8,000 14,705 8,000
Fund Balance / Carry Forward 407,900 - 22,000
Total Highway User Revenue Fund 1,743,192 1,457,777 1,513,531
Local Transportation Assistance Fund '
Fund Balance / Canry Forward : 83,620
Total Local Transportation Assistance Fund - 83,620
Waste Water Development Fee
Development Fees 853,000 966,779 695,993
Loan Proceeds WIFA
Fund Balance / Carry Forward 590,898
‘Total Waste Water Development Fee 1,443,898 966,779 695,993
Horseshoe Park and Equestrian Centre (HPEC)
Park Revenues 460,000 464,075 505,999
Total HPEC 460,000 464,075 505,999
CDBG Grant
Improvements 235,000
Total CDBG Grant 235,000
Parks Development Fee
Parks Development Fees 915,000 813,084 540625
‘Reimbursement from Developers
Fund Balance / Carry Forward 317,000
Grant Proceeds 117,875 4,500 1,043,640
Total Parks Development Fee 1,349,875 . 817,584 1,584,265
Town Buildings & Vehicle Fund
- Town Building & Vehicle Development Fee 307,000 259,555 182,510
Fund Balance 50,000
Total Transportation Development Fee 307,000 259,555 232,510
Transportation Development Fee
Transportation Development Impact Fee 156,000 148,500 154,454
Total Transportation Development Fee 156,000 148,500 154,454
Library Development Fee
. Library Development Impact Fee 219,000 . 236,736 171,250
Grant Proceeds ~ 250,000
Fund Balance
Total Library Development Fee 219,000 486,736 171,250
SCHEDULEC Page 2 of 4



TOWN OF QUEEN CREEK
Summary by Fund Type of Revenues Other Than Property Taxes

Fiscal Year 2013
ESTIMATED ACTUAL ESTIMATED
REVENUES REVENUES* REVENUES
SOURCE OF REVENUES 2012 2012 2013
Parks & Rec Trust
Contributions/Donations 37,000 27,178
Parks & Rec Scholarships 3,000 61
Total Parks & Rec Trust 40,000 27,239
Community' Events
Contributions/Donations 35,000 11,142 35,000
Total Community Events 35,000 11,142 35,000
Public Safety Development Fee
Public Safety Development Fees 115,000 123,442 92,436
Fund Balance
Total Public Safety Development Fee 115,000 123,442 02,436
Emergency Services
City Sales Tax 1,150,000 1,138,069 1,116,000
Miscellaneous 4,000 85,266 15,000
Fire Inspections 20,000 23,554 20,000
Fund Balance 50,000
Total Emergency Services 1,224,000 1,246,889 1,157,000
Fire Development Fee
Fire Development Fees 121,000 128,430 108,081
~ Fund Balance ; 20,000
Total Fire Development Fee 121,000 128,430 128,081
Municipal Town Center
City Sales Tax 300,000 398,666 360,000
Town Facility Rentals 30,000 29,796 33,000
Fund Balance 100,000
“Contributions/Donations 5,000 8,186
Total Municipal Town Center 335,000 436,649 493,000
Total Special Revenue Funds 7,867,685 6,574,796 6,757,519
DEBT SERVICE FUNDS
Special Assessment L
Property Assessments : S 1,774,758 1,745,588 1,840,990
- Total Special Assessmen 1,774,758 1,745,588 1,840,990
Total Debt Service Funds $ 1,774,758 1,745,588 1,840,990
SCHEDULE C
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TOWN OF QUEEN CREEK

Summary by Fund Type of Revenues Other Than Property Taxes

Fiscal Year 2013
ESTIMATED ACTUAL ESTIMATED
, . REVENUES REVENUES* REVENUES
SOURCE OF REVENUES 2012 2012 2013
CAPITAL PROJECTS FUNDS
Drainage & Transportaion
2% Construction Sales Tax 965,000 835,212 960,000
Fund Balance / Carry Forward 8,900,000 759,618
Developer Contribution 1,772,653 110,000
Reimbursement from Government Agency 145,055 2,086,601 254,235
- Grants
interest Income ) 143,000 155,359 143,000
Total Drainage & Transportaion 10,153,055 4,849,865 2,226,853
Carry Forward [ Miscellaneous
Unallocated Revenue 5,000,000 10,000,000
Total Carry Forward / Miscellaneous 5,000,000 10,000,000
Total Capital Projects Funds $ 15,153,055 4849865 % 12,226,853
ENTERPRISE FUNDS
Sewer Utility
User Fees 3,117,901 2,759,280 3,329,564
Loan Proceeds WIFA
interest Income 8,000 20,004 15,000
- Fund Balance 172,600 . 1,067,668
Total Sewer Utility 3,298,501 2,779,374 4,412,232
Water Company
Water Sales 7,800,000 7,138,934 8,230,000
Irrigation 229,000 207,529 225,000
Fireflow 50,000 47,862 40,000
Hookups 65,000 96,853 75,000
Miscellaneous 15,000 16,045 20,000
Establishment Fees 175,000 391,672 220,000
Interest Income 19,000 25,481 19,000
Utility Biling 176,000 171,407 189,400
Loan Proceeds 421,552 ,
Fund Balance V 250,000
Total Water Company 8,529,000 8,517,335 9,288,400
Solid Waste '
‘User Fees 1,301,000 1,151,178 1,440,185
Recycling 6,000 56,040 68,392
Fund Balance ‘ 45,000
Total Solid Waste 1,307,000 1,207,218 1,553,577
Total Enterprise Funds $ 13,134,501 12,603,827 $ 15,234,209
TOTAL ALL FUNDS $ 56,225,461 43,605,409 $ 55,615,962
SCHEDULE C Page 4 of 4




TOWN OF QUEEN CREEK

Summary by Fund Type of Other Financing Sources/<Uses> and Interfund Transfers

Fiscal Year 2013

OTHER FINANCING INTERFUND TRANSFERS
2013 2013 _

FUND SQURCES <USES> IN <OUT>
GENERAL FUND
Water Division $ $ $ 1,414,241 §
Streets Projects - HURF
Town Center 359,250
Horseshoe Park and Equestrian Centre 431,548
Drainage & Transportation 1,641,981

Street Light Imrpovement District 24,022

Parks , Trails & Open Space Rec 656,085
Town Building & Vehicle 505,328
Library 841,622
Public Safety 263,370
Emergency Services 884,612
Waste Water 500,000
Fire 230,233
Town General Fund 1,797,513 5,054 779
Total General Fund §$ 3 $ 1,797,513 & 5,954,779
SPECIAL REVENUE FUNDS
Parks , Trails & Open Space Rec $ $ $ 656,085
Town Building & Vehicle 505,328
Library 841,622
Public Safety 263,370
Street Light Imrpovement District 24,022
Emergency Services 884,612
Fire 230,233 26,124
Waste Water 2,842,051
Streets Projects - HURF
Town Center 359,250
Horseshoe Park and Equestrian Centre 431,548
Transportation 154,454
Total Special Revenue Funds $ $ $ 6,654,849 $ 563,850
CAPITAL PROJECTS FUNDS
Drainage & Transportation $ $ $ 1,796,435 2,049 886
Total Capital Projects Funds $ $ $ 1,796,435 $ 2,049,886
ENTERPRISE FUNDS
Water Division $ $ $ $ 1,664,241
Sewer Utility 2,092,051
Total Enterprise Funds $ $ $ $ 3,756,292
DEBT SERVICE FUNDS
Special Assessment $ $ $ 2,076,010 §
$ $ $ 2,076,010 $
TOTAL ALL FUNDS § $ $ 12324807 § 12,324,807
SCHEDULED Page 1 of 1



TOWN OF QUEEN CREEK
Summary by Department of Expenditures/Expenses Within Each Fund Type
Fiscal Year 2013

ADOPTED '
BUDGETED ACTUAL BUDGETED
EXPENDITURES/ EXPENDITURES/ EXPENDITURES/
EXPENSES EXPENSES* EXPENSES
FUND/DEPARTMENT 2012 2012 2013
GENERAL FUND
Town Council 141,885 124,154 155,535
Town Manager 584,854 556,763 612,266
Town Clerk & Legal Services 506,506 496,570 528,418
Management Services 1,584,353 1,297,501 1,453,122
Development Services 4,870,532 4,284,329 4,993,592
Workforce & Technology 1,595,178 1,406,659 1,595,796
Economic Development 669,405 666,543 857,911
Public Safety 1,317,172 1,323,523 1,812,867
Non-Departmental 4,192,581 3,360,088 3,389,618
Total General Fund $ 15,462,466 13,616,130 $ 15,399,125
SPECIAL REVENUE FUNDS
Highway Users Revenue 1,607,900 840,000 1,613,531
Local Transportation Asst 83,620
Street Light Improv District 435,373 304,830 400,373
CDBG Grant Fund 235,000
Waste Water Development Fee 2,248,843 2,212,825 3,638,044
Parks Development Fee 1,602,941 1,369,878 2,240,350
Town Bldgs & Vehicle Dev Fee 686,576 715,918 737,838
Transportation Dev Fee 140,400
Library Development Fee 1,015,000 1,101,268 1,012,872
Parks & Rec Trust 32,396
Community Events 35,000 14,415 35,000
Public Safety Dev Fee 355,806 355,782 355,806
Fire Development Fee 320,000 49,874 332,190
Emergency Services 5,695,327 5,062,944 5,815,829
Horseshoe Park 679,623 679,623 937,547
Town Center 147,500 204,596 133,750
Water Capital 43,001
Total Special Revenue Funds $ 15,048,509 13,127,841 $ 17,053,130
DEBT SERVICE FUNDS
Special Assessment Fund 3,860,877 3,860,877 3,917,000
Total Debt Service Funds $ 3,860,877 3,860,877 $ 3,917,000
CAPITAL PROJECTS FUNDS
Drainage & Transportation 9,871,257 4,838,265 1,973,402
Carry Forward / Miscellaneous 5,000,000 _ 10,000,000
Total Capital Projects Funds $ 14,871,257 4838265 $ 11,973,402
ENTERPRISE FUNDS
Sewer Utility 2,493,556 2,300,332 2,320,181
Water Company 7,833,169 8,114,628 7,604,159
Solid Waste 1,307,000 1,218,766 1,653,577
Total Enterprise Funds $ 11,633,725 11,633,725 $ 11,477,017
TOTAL ALLFUNDS § 60,876,834 46,976,838 $ 59,820,574
SCHEDULEE Page 1 of 1
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