Quail Creek
Community
Facilities District

DISTRICT BOARD MEETING AGENDA

Pursuant to A.R.S. § 38-431.02 notice is hereby given to the public that the District Board of the Quail Creek Community
Facilities District will hold a regular meeting at the date and time specified below at the Sahuarita Town Hall Council
Chambers, 375 West Sahuarita Center Way, Sahuarita, Arizona. Members of the Quail Creek Community District Board
will attend either in person or by telephone conference call.

To better serve our community, the Council Chambers is wheelchair accessible. Persons with a disability may request a
reasonable accommodation, such as a sign language interpreter, by contacting the District Clerk’s Office at 520-822-
8801. Requests should be made no later than three working days prior to the meeting to arrange the accommodation.

October 24, 2016
REGULAR MEETING AGENDA
AT OR AFTER 6:30 P.M.

1. Callto Order
2. Roll Call
3. Call to the Public

At this time, any member of the public is invited to address the District Board on any issue which
is on tonight’s Agenda or on any issue which the District Board can lawfully act upon at a future
meeting. Written comments regarding any item on the agenda or on any issue which the District
Board can lawfully act upon may be submitted prior to the beginning of the meeting for distribution to
the District Board. Pursuant to the Arizona Open Meeting Laws, the District may not discuss the
items, but individual members of the District may respond to criticism made by those who have
addressed the District, may ask staff to review the matter, or may ask that the matter be placed on a
future agenda.

4. Consent Agenda
A. Approval of the October 10, 2016 Regular Meeting Minutes.

5. Consideration and possible adoption of Resolution No. 31, authorizing the sale and issuance of
General Obligation Refunding Bonds, Series 2016; prescribing certain terms and conditions of
such Bonds; approving the form and authorizing the execution and delivery of necessary related
documents and an Official Statement; delegating the determination of certain terms of such
Bonds and matters related thereto to the District Manager and authorizing the subsequent
levying of an ad valorem property tax with respect to such Bonds.

6. Adjournment
Action may be taken by the District Board on any item listed on this agenda. The District Board may vote to go into

executive session pursuant to A.R.S. § 38-431.03 (A) (3) for discussion or consultation for legal advice with the
District Counsel concerning any matter listed on this agenda.
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Quail Creek
Community
Facilities District

DISTRICT BOARD AGENDA COMMUNICATION

MEETING DATE: October 24, 2016 DATE PREPARED: October 12, 2016

AGENDA ITEM: 4A
TO: Honorable Chairman and District Board

FROM: Lisa Cole, District Clerk
SUBJECT: Approval of the October 10, 2016 Quail Creek Community Facilities District Minutes.

FINANCIAL / BUDGET SUMMARY
1. Fund(s) Impacted:

2. Available Budget/Project Capacity ($):

STAFF RECOMMENDATION
Staff recommends approval of the attached minutes.

SUGGESTED MOTION
I move to approve the minutes as submitted (or amended).

DISCUSSION
Draft minutes submitted for District Board approval.

ATTACHMENTS
1. October 10, 2016 Quail Creek Community Facilities District Minutes






Quail Creek
Community
Facilities District

DISTRICT BOARD MEETING MINUTES

QUAIL CREEK COMMUNITY FACILILTIES DISTRICT
MEETING MINUTES
OCTOBER 10, 2016

The District Board of the Quail Creek Community Facilities District met in the Town Hall Council Chambers,
375 West Sahuarita Center Way, Sahuarita, Arizona on Monday, October 10, 2016.

1. Callto Order

Chairperson Blumberg called the meeting to order at approximately 6:38 p.m.

2. Roll Call

PRESENT: District Board Members Kara Egbert, Tom Murphy, Lynne Skelton, Gil Lusk, and
Chairperson Duane Blumberg

ABSENT: District Board Member Melissa Hicks and Vice Chairperson Bill Bracco

ALSO
PRESENT: Acting District Manager Sarah More, District Attorney Daniel J. Hochuli, and Leah Cox
on behalf of District Clerk Lisa Cole

3. Call to the Public
There were no speakers.

4. Consent Agenda
A. Approval of the June 13, 2016 Regular Meeting Minutes.

B. Approval of Cooperative Purchasing Contract No. 170031 with EPS Group, Inc., for the
Quail Creek Community Facilities District Engineer Services; not-to-exceed $300,000 for
the contract term commencing October 11, 2016 through October 10, 2017, with the
option to renew on an annual basis.

MOTION was made by Board Member Murphy, seconded by Board Member Egbert, to
approve the consent agenda. MOTION CARRIED UNANIMOUSLY. (Chairperson Hicks and
Vice Chairperson Bracco absent.)

5. Adjournment

Chairperson Blumberg adjourned the meeting at approximately 6:39 p.m.
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Chairperson Duane Blumberg

ATTEST:

Lisa Cole, MMC
District Clerk

CERTIFICATION
| hereby certify that the foregoing minutes are a true and correct copy of the minutes of the Meeting of the District Board of

the Quail Creek Community Facilities District held on the 10" day of October, 2016. | further certify that the meeting was
duly called and held and that a quorum was present.

Dated this 24 day of October, 2016.

Lisa Cole, MMC
District Clerk
LC:lv
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Quail Creek
Community
Facilities District

DISTRICT BOARD AGENDA COMMUNICATION

MEETING DATE: October 24, 2016 DATE PREPARED: October 18, 2016

AGENDA ITEM: 5
TO: Honorable Chairman and District Board

FROM: A.C. Marriotti, District Treasurer

SUBJECT: Consideration and possible adoption of Resolution No. 31, authorizing the sale and
issuance of General Obligation Refunding Bonds, Series 2016; prescribing certain terms
and conditions of such Bonds; approving the form and authorizing the execution and
delivery of necessary related documents and an Official Statement; delegating the
determination of certain terms of such Bonds and matters related thereto to the District
Manager and authorizing the subsequent levying of an ad valorem property tax with
respect to such Bonds.

FINANCIAL / BUDGET SUMMARY
1. Fund(s) Impacted: Quail Creek CFD
2. Available Budget/Project Capacity (S): Annual debt service budget approx. $1,012,000

STAFF RECOMMENDATION
Staff recommends approval.

SUGGESTED MOTION
| move to adopt Resolution No. 31.

DISCUSSION

At its May 23, 2016 meeting, the District Board held a study session regarding the opportunity to refinance the
District’s 2006 general obligation bonds. Our financial advisors (Stifel Nicolaus) explained that the 2006 general
obligation bonds would soon be callable, and that the market environment was such that, by refunding the bonds, the
District should be able to lower its annual debt service obligation and realize net present value savings. Staff was
encouraged to pursue the refinancing opportunity.

At the upcoming meeting, the District’s financial advisors and bond counsel with provide an updated presentation on
the bond refunding, demonstrating that this refunding will generate significant net savings to the District, its residents,
and the developer. The bond team will also walk you through the series of documents and agreements related to this
action. Of all the documents, they have asked that you pay particular attention to the Preliminary Official Statement.

The attached documents amend agreements currently in place and are standard for this type of bond refunding. Some
noteworthy items and changes from our current agreements include:
e Depository Agreement, Letter of Credit:

o Face amount will be approx. $1.8 million, down from the current amount of $5.5 million. We do not
need as much security as we once did now that the District has development (tax base) in it and as
our annual debt service obligation will go down with the refunding. Also, it should be noted that the
current LOC would have been subject to a reduction in the LOC anyway as certain development
metrics have been met.

o The bank providing the LOC is changing from Chase Bank to Alliance Bank. This was requested by the
developer. Alliance Bank is not rated like Chase Bank. However, Alliance Bank still meets certain
financial metrics that demonstrate its financial health. Alliance Bank was deemed an appropriate
bank to provide an LOC when the Rancho Sahuarita CFD agreement was approved by you, sitting as
members as the RSCFD Board.




DisTRICT BOARD AGENDA COMMUNICATION

Bond Insurance: The bond refunding will be insured by Assured Guaranty, which will result in net savings as
the interest cost on the bonds will be lowered significantly. This is an indication of how secure this
arrangement is.

Bank Qualified: The refunding bond issuance is expected to be bank qualified (issuance under $10 million),
which will broaden the market of potential investors and lower the interest cost on the bonds. To make this
happen, the developer will likely have to make a cash contribution towards the refunding.

Bond Authorization: The resolution includes language that limits, to the extent provided by law, the District’s
ability to issue additional bonds under current authorization until certain development metrics are achieved.
This provision was required by Assured Guaranty to secure bond insurance. Given current development
projections, it appears this limitation would be effective for 3 to 4 years. As there are no plans to issue new
bonds and as there isn’t a sufficient tax base to justify this anyway, both the developer and staff have agreed
to the condition.

Hilltop Securities will underwrite the bonds. Hilltop was selected through an RFP process. It was deemed to
provide the best value (price/experience/qualifications) for this transaction.

Trust Bank: The trustee will change from Wells Fargo Bank to US Bank. US Bank was selected through an RFP
process. It was deemed to provide the best value for this transaction.

If approved by the District Board, staff and our bond team will proceed with the refunding. The bonds are expected to
priced and sold, closing sometime during the week of November 7.

ATTACHMENTS
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. Resolution No. 31

. Draft First Amendment to the Development Agreement

. Draft Preliminary Official Statement-GO Refunding Bonds, Series 2016

. Written Policies and Procedures for Tax Advantaged Obligations

. Procedures for Compliance with Obligations Under Continuing Disclosure Undertakings
. Draft Bond Purchase Agreement

. Draft Series 2016 Standby Contribution Agreement

. Draft Series 2016 Indenture of Trust and Security Agreement

. Draft Series 2016 Depository Agreement



Attachment

QUAIL CREEK COMMUNITY FACILITIES DISTRICT
RESOLUTION NO. 31

A RESOLUTION OF THE DISTRICT BOARD OF QUAIL CREEK COMMUNITY FACILITIES
DISTRICT AUTHORIZING THE SALE AND ISSUANCE OF GENERAL OBLIGATION
REFUNDING BONDS, SERIES 2016; APPROVING THE FORM AND AUTHORIZING THE
EXECUTION AND DELIVERY OF A FIRST AMENDMENT TO DISTRICT DEVELOPMENT,
FINANCING PARTICIPATION AND INTERGOVERNMENTAL AGREEMENT (QUAIL CREEK
COMMUNITY FACILITIES DISTRICT), A SERIES 2016 STANDBY CONTRIBUTION
AGREEMENT, A SERIES 2016 DEPOSITORY AGREEMENT, A SERIES 2016 INDENTURE
OF TRUST AND SECURITY AGREEMENT, A BOND PURCHASE AGREEMENT, A SERIES
2016 CONTINUING DISCLOSURE UNDERTAKING AND CERTAIN OTHER DOCUMENTS
RELATING TO THE BONDS; AWARDING THE BONDS TO THE PURCHASER THEREOF;
DELEGATING THE DETERMINATION OF CERTAIN TERMS OF THE BONDS AND MATTERS
RELATED THERETO TO THE DISTRICT MANAGER; APPROVING A PRELIMINARY
OFFICIAL STATEMENT RELATING TO THE BONDS; AUTHORIZING THE PREPARATION
OF A FINAL OFFICIAL STATEMENT RELATING TO THE BONDS AND AUTHORIZING
THE SUBSEQUENT LEVYING OF AN AD VALOREM PROPERTY TAX WITH RESPECT TO
THE BONDS; ADOPTING POST-ISSUANCE TAX COMPLIANCE AND CONTINUING
DISCLOSURE COMPLIANCE PROCEDURES 1IN CONNECTION WITH ISSUANCE OF
OBLIGATIONS OF THE DISTRICT AND AUTHORIZING THE TAKING OF ALL OTHER
ACTIONS NECESSARY TO THE CONSUMMATION OF THE TRANSACTIONS CONTEMPLATED
BY THIS RESOLUTION

BE IT RESOLVED BY THE DISTRICT BOARD OF OQUAIL CREEK
COMMUNITY FACILITIES DISTRICT as follows:

1. Findings.

a. Pursuant to Title 48, Chapter 4, Article 6, Arizona Revised
Statutes (hereinafter called the "Act"), and Section
9-500.05, Arizona Revised Statutes, the Town of Sahuarita,
Arizona (hereinafter called the "Municipality"), Quail
Creek Community Facilities District (hereinafter called the
"District") and Robson Ranch Quail Creek, LLC (hereinafter
called the "Owner") entered into a District Development,
Financing Participation and Intergovernmental Agreement
(Quail Creek Community Facilities District), dated as of
September 1, 2005 (hereinafter called the "Development
Agreement") to specify, among other things, conditions,
terms, restrictions and requirements for public infrastruc-
ture (as such term is defined in the Act) and the financing
of public infrastructure and subsequent reimbursements or
repayments over time.

b. With regard to the property which makes wup the real
property included within the District, the District and the
Owner specified some of such matters in the Development
Agreement, particularly matters relating to the acquisition
or construction of certain public infrastructure by the
District, the acceptance by the Municipality or other
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appropriate political subdivisions, the reimbursement or
repayment of the Owner with respect thereto, the advance of
moneys for public infrastructure purposes and the repayment
of such advances and the obtaining of credit enhancement
for, and processing of disbursement and investment of
proceeds of, certain bonds, all pursuant to the Act.

This district board of the District (hereinafter called the
"District Board") has determined to enter into a First
Amendment to the Development Agreement, to be dated as of
the first day of the month of the dated date of the
hereinafter described Second Series of the Bonds (herein-
after called the "Development Agreement Amendment"), with
the Owner to provide for certain amendments to the
Development Agreement.

The District is authorized (1) by Section 48-719, Arizona
Revised Statutes to issue and sell general obligation bonds
of the District to provide moneys for public infrastructure
purposes consistent with The General Plan of Quail Creek
Community Facilities District (hereinafter called the "Gen-
eral Plan") and (2) by Section 48-709(G), Arizona Revised
Statutes to repay all or part of fees and charges collected
from landowners for public infrastructure purposes, the
advance of moneys by landowners for public infrastructure
purposes or the granting of real property by the landowner
for public infrastructure purposes from the proceeds of
such bonds pursuant to agreements entered into with
landowners and the Municipality, pursuant to Section
48-709(A) (10), Arizona Revised Statutes.

Such bonds may not be issued unless approved at an election
ordered and called to submit to the qualified electors of
the District or to those persons who will be qualified to
vote pursuant to Section 48-707 (G), Arizona Revised
Statutes [being, if no person has registered to vote within
the area to be included within the Dboundaries of the
District within fifty (50) days immediately preceding any
scheduled election date, the owners of land within the
District who will be qualified electors of the State of
Arizona and other landowners according to Section 48-3043,
Arizona Revised Statutes (hereinafter called the "qualified
electors"),] the question of authorizing the District Board
to issue such bonds (hereinafter called the "Bonds").

The District Board deemed it necessary and advisable to
order and call such an election and to establish the
procedures whereby such election should be held and did so
pursuant to Resolution No. 1 adopted by us on September 12,
2005 (hereinafter called the "Election Resolution"), which
provided that a special election be held on November 8,
2005 (hereinafter called the "Election"), at which time
there was submitted to the qualified electors of the



District the question set forth 1in the official Dballot
described in the Election Resolution.

The election board for the Election filed with the District
Board its returns of election and the ballots cast at the
polling place, and the District Board canvassed the returns
of the Election and determined (1) that a total of one (1)
ballot(s) had been cast in response to the questions sub-
mitted, that 1in answer to the questions submitted, such
ballot was marked "Bonds, Yes" and no ballots were marked
"Bonds, No" with respect to the issuance of the Bonds;
(2) that the Election had been conducted and the returns
thereof made as required by law and (3) that only qualified
electors were permitted to vote at the Election.

Pursuant to Resolution No. 2 adopted by us on November 14,
2005, the District Board found and determined that a
majority of the votes cast by the qualified electors voting
at the Election voted "Bonds, Yes" and that up to and
including $30,000,000 aggregate principal amount of general
obligation bonds are therefore authorized to be sold and
issued.

The District Board has caused $12,660,000 aggregate prin-
cipal amount of the Bonds, designated General Obligation
Bonds, Series 2006 and dated June 21, 2006 (hereinafter
called the "First Series of Bonds"), to be sold and issued
to construct or acquire certain ©projects relating to
certain public infrastructure provided for in the General
Plan.

The District is authorized Dby Sections 35-473.01 and
48-719, Arizona Revised Statutes to issue and sell
refunding bonds to refund any general obligation bonds of
the District.

The District Board (1) has determined and found that it is
expedient to refund all of the remaining, outstanding of
the First Series of Bonds (hereinafter referred to as the

"Bonds Being Refunded") and that the issuance of certain
general obligation refunding bonds by the District
(hereinafter called the "Second Series of Bonds") and the

application of the net proceeds thereof to pay at maturity
or earlier redemption the Bonds Being Refunded are
necessary and advisable and in the best interests of the
District and shall result in a present value debt service
savings, net of costs associated with the Bonds, of not
less than three percent (3%) and (2) shall enter in 1its
minutes a record of the Second Series of Bonds sold and
their numbers and dates and levy and cause an ad valorem
tax to be collected, at the same time and in the same
manner as other taxes are levied and collected on all
taxable ©property in the boundaries of the District



sufficient, together with moneys from the sources described
herein, to pay Debt Service (as such term is hereinafter
defined) when due; provided, however, that the total
aggregate of taxes levied to pay principal of and interest
on the Second Series of Bonds in the aggregate shall not
exceed the total aggregate principal and interest to become
due on the Bonds Being Refunded from the date of issuance
of the Second Series of Bonds to the final date of maturity
of the Bonds Being Refunded; the owners of the Second
Series of Bonds shall rely upon the sufficiency of the
funds deposited as described in the hereinafter described
Indenture for the payment of the Bonds Being Refunded and
the issuance of the Second Series of Bonds shall in no way
infringe upon the rights of the owners of the Bonds Being
Refunded to rely upon a tax levy for the payment of
principal and interest on the Bonds Being Refunded if such
funds prove insufficient.

Pursuant to the Act, the District Board has determined to
enter into a Series 2016 Standby Contribution Agreement, to
be dated as of the first day of the month of the dated date
of the Second Series of Bonds determined as provided herein
(hereinafter called the "Standby Contribution Agreement"),
by and among the District, the Owner and U.S. Bank National
Association, as trustee (hereinafter called the "Trustee"),
to provide for certain public infrastructure purposes for
the District, including for credit enhancement for the
Second Series of Bonds.

Pursuant to the Act, the District Board has also determined
to enter into a Series 2016 Depository Agreement, to be
dated as of the first day of the month of the dated date of
the Second Series of Bonds determined as provided herein
(hereinafter called the "Depository Agreement"), by and
between the District and U.S. Bank National Association, as
depository (hereinafter called the "Depository"), to pro-
vide for certain public infrastructure purposes for the
District, including for credit enhancement for the Second
Series of Bonds.

Pursuant to the Act, the District Board has further deter-
mined to enter into a Series 2016 Indenture of Trust and
Security Agreement, to be dated as of the first day of the
month of the dated date of the Second Series of Bonds as
provided herein (hereinafter called the "Indenture"), from
the District to the Trustee to secure (including with
amounts to be available pursuant to the Standby Contribu-
tion Agreement and the Depository Agreement), and process
the issuance, registration, transfer and payment and the
disbursement and investment of proceeds o0f, the Second

Series of Bonds. (Capitalized terms not otherwise defined
herein shall have the meaning ascribed to such terms in the
Indenture.) The District Board has determined by this



Resolution to authorize the sale and issuance of the Second
Series of Bonds and, in order to provide terms for, to
secure, and to provide for authentication and delivery of
the Second Series of Bonds by the Trustee, to authorize the
execution and delivery of the Indenture.

Pursuant to the Act, the District Board has further also
determined to enter into a Series 2016 Continuing Dis-
closure Undertaking, to be dated even date with the deliv-
ery of the Second Series of Bonds (hereinafter called the
"Undertaking") to provide for certain securities laws
related, on-going, secondary market disclosure matters
related to the Second Series of Bonds.

There have been placed on file with the District Clerk of
the District and presented to the District Board in connec-
tion with the amendment of the Development Agreement, the
proposed form of the Development Agreement Amendment, and,
the ©purposes described in paragraphs 1.1. through n.
(1) the proposed form of the Standby Contribution Agree-
ment, (2) the proposed form of the Depository Agreement,
(3) the proposed form of the Indenture, (4) the proposed
form of the Bond Purchase Agreement relating to the Bonds,
to be dated even date with their sale (hereinafter called
the "Bond Purchase Agreement"), by and between the District
and Hilltop Securities, Inc. (hereinafter called the
"Underwriter"), (5) the proposed form of the Undertaking
and (6) the proposed form of the Preliminary Official
Statement relating to the Bonds, to be dated the date of
the mailing thereof (the "Preliminary Official Statement").
(The documents described in Clauses (1) through (5), both
inclusive, are hereinafter referred to, collectively, as
the "Bond Documents.")

The District Board hereby finds and determines that (1) the
amount of indebtedness evidenced Dby the Bonds Being
Refunded does not exceed the estimated cost of the public
infrastructure improvements financed with the proceeds of
the sale thereof plus all costs connected with the public
infrastructure purposes related thereto and sale and
issuance of the Second Series of Bonds and (2) the total
aggregate outstanding amount of the Second Series of Bonds
will not exceed sixty percent (60%) of the aggregate of the
estimated market value of the real property and improve-
ments in the District, all as provided in the Act.

The District Board hereby further finds and determines
that, in order to have the Second Series of Bonds insured
by Assured Guaranty Municipal Corp. (hereinafter called
"AGM") , to the extent not otherwise prohibited Dby
applicable law from resolving to do so, while any of the
Second Series of Bonds remains outstanding and AGM 1is not
in default with respect to its policy for the Second Series
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of Bonds, additional amounts of the Bonds shall not be
issued wunless, at the time of 1issuance thereof, the
principal amount of the Bonds and of any bonds issued to
refund the Bonds then outstanding and to be outstanding is
not more than fifty percent (50%) of the Net Assessed
Property Value for Secondary Tax Purposes (as such term is
defined in the Preliminary Official Statement) of the
property within the boundaries of the District as of the
last preceding tax levy.

Pursuant to the Internal Revenue Code of 1986, as amended
(hereinafter <called the "Code"), and the regulations
promulgated thereunder (hereinafter called the "Regula-
tions"), issuers of obligations, the interest on which is
intended to be excludable from the gross income of the
owners thereof for federal income tax purposes (hereinafter
called "Tax-Exempt Obligations"), are required to establish
policies and procedures to ensure compliance with the
applicable provisions of the Code and the Regulations, and
the District Board has determined that procedures should be
adopted 1in order to ensure that Tax-Exempt Obligations
issued by the District comply with the provisions of the
Code and the Regulations (hereinafter called the "Tax
Compliance Procedures").

Pursuant to Section 240.15c2-12, General Rules and
Regulations, Securities Exchange Act of 1934, as amended
(hereinafter referred to as the "Rule"), Participating
Underwriters (as defined in the Rule) are required to
reasonably determine that issuers have entered into written
undertakings to make ongoing disclosure in connection with
offerings of obligations to investors subject to the Rule
and the District Board has determined that procedures
should Dbe adopted in order to document practices and
describe various procedures for preparing and disseminating
such ongoing disclosure for the benefit of the holders of
the obligations of +the District and to assist the
Participating Underwriters in complying with the Rule and
such written undertakings (hereinafter, together with the
Tax Compliance Procedures, referred to as the
"Procedures") .

There has also been placed on file with the District Clerk
of the District and presented to the District Board the
Procedures.

All formal actions concerning and relating to the passage
of this Resolution were taken 1in an open meeting, in
compliance with all legal requirements, and all things
required to be done preliminary to the authorization, sale
and issuance of the Second Series of Bonds have been duly
done and performed in the manner required by law, and the



District Board 1is now empowered to proceed with the sale
and issuance of the Second Series of Bonds.

All actions to refund the Bonds Being Refunded, whether
taken before or after adoption of this Resolution, are
ratified and confirmed and approved, respectively.

Approval of Sale and Issuance of Second Series of Bonds.
The Second Series of Bonds are hereby authorized to be
issued as a series of general obligation bonds of the
District to Dbe designated "General Obligation Refunding
Bonds, Series 2016." The Second Series of Bonds shall be
issued in the aggregate principal amount, be in fully
registered form only and denominations, bear interest from
their date, Dbe numbered and mature and be subject to
redemption prior to maturity, in each case as provided in
the Indenture as determined by the District Manager as
hereinafter provided. (The Bonds Being Refunded shall be
paid at maturity or redeemed on the earliest redemption
date.) The District Manager 1s hereby authorized and
directed to determine on behalf of the District: (1) the
dated date (but not later than December 31, 2016) and total
principal amount of the Second Series of Bonds and whether
the Second Series of Bonds shall be designated as "bank
qualified" for purposes of Section 265(b) (3) of the Code;
(2) the final principal and maturity schedule of the Second
Series of Bonds; (3) the interest rate on each maturity of
the Second Series of Bonds and the dates for payment of
such interest; (4) the provisions for redemption in advance
of maturity of the Second Series of Bonds; (5) the sales
date, sales price and other terms of sale of the Second
Series of Bonds and (6) the provisions for credit enhance-
ment, if any, for the Second Series of Bonds upon the
advice of the Underwriter including pursuant to the Standby
Contribution Agreement and the Depository Agreement and
purchasing bond insurance for the Bonds; provided, however,
that the foregoing determinations must result in at least
the savings indicated in the recitals hereto. The Second
Series of Bonds shall be sold to the Underwriter in
accordance with the terms of the Bond Purchase Agreement
and at a price specified therein with original issue
discount and underwriter's <compensation in an amount
approximately equal to the amount in each case as
determined by the District Manager who is hereby authorized
and directed to so determine such matters. (If the Second
Series of Bonds is insured by AGM, it is further hereby
resolved that the condition described in paragraph (r) of
the Findings hereto is made effective with the limitations
described therein.)

Forms, Terms and Provisions, and Execution and Delivery, of
Second Series of Bonds. The forms, terms and provisions of
the Second Series of Bonds provided for in the Indenture




are hereby approved, with only such changes therein as are
not inconsistent herewith and as are approved by the
officers authorized in the Indenture to execute the Second
Series of Bonds, and each 1is hereby authorized to execute
and deliver them. (The persons who shall so execute and
deliver the Second Series of Bonds shall be the persons
holding such offices at the time of the initial issuance
and delivery of the Second Series of Bonds.)

Forms, Terms and Provisions, and Execution and Delivery, of
Development Agreement Amendment and Bond Documents. The
forms, terms and provisions of the Development Agreement
Amendment and the Bond Documents in substantially the forms
of such documents (including the exhibits thereto) pre-
sented at the meeting at which this Resolution is adopted,
are hereby approved, with such insertions, deletions and
changes as are not inconsistent herewith and as are
approved by the officers authorized to execute the
documents, which approval will be conclusively demonstrated
by the execution thereof, and the District Manager and the
District Clerk are hereby authorized to execute and attest,
respectively, the Development Agreement Amendment and the
Bond Documents.

Authorization to Execute and Deliver Order to Trustee. The
District Manager is hereby authorized to execute and deliv-
er to the Trustee the written order of the District for the
authentication and delivery of the Second Series of Bonds
by the Trustee.

Other Actions Necessary. The District Manager, the Dis-
trict Clerk and the other officers of the District shall
take all action necessary or reasonably required to carry
out, give effect to and consummate the transactions contem-—
plated by the Bond Documents, including without limitation,
the closing and other documents required to be delivered in
connection with the sale and delivery of the Second Series
of Bonds. (The persons who shall so take such actions
shall be the persons holding such offices at the time of
the initial issuance and delivery of the Second Series of
Bonds.)

Distribution of Disclosure Documents.

1. The distribution by the Underwriter of the Preliminary
Official Statement is hereby authorized and directed,
and the District Manager is hereby authorized and
directed to prepare, or cause the preparation of, and
to execute the Final Official Statement for the Second
Series of Bonds, to be dated even date with their
sale, and the distribution of the Final Official
Statement by the Underwriter is hereby approved.



The District Manager is hereby authorized to deem the
Preliminary Official Statement "final" as of its date
for purposes of Section 240.15c2-12, General Rules and
Regulations, Securities Exchange Act of 1934, as
amended. In that respect, the District Manager 1is
further authorized to modify, or authorize the
modification of, the Preliminary Official Statement.

g. Tax Levy.

1.

For each year while any of the Second Series of Bonds
are outstanding, the District Board shall, with the
limitations described in the Recitals hereto, annually
levy and cause to be collected an ad valorem tax, at
the same time and in the same manner as other taxes
are levied and collected on all taxable property in
the District, sufficient, together with any moneys
from any sources in the Enabling Act and under the
Indenture, to pay Debt Service when due.

Moneys derived from the levy of the tax provided for
in this Section with respect to the Second Series of
Bonds when collected constitute funds to pay Debt
Service and shall be kept 1in the Series 2016 Tax
Account and separately from other funds of the Dis-
trict.

The District Board shall make annual statements and
estimates of the amount to be raised to pay Debt
Service on the Bonds. The District Board shall file
the annual statements and estimates with the Clerk of
the Municipality and shall publish a notice of the
filing of the estimate. The District Board, on or
before the date set by law for certifying the annual
budget of the Municipality, shall fix, levy and assess
the amounts to be raised by ad valorem taxes of the
District and shall cause certified copies of the order
to be delivered to the Board of Supervisors of Pima
County, Arizona, and to the Department of Revenue of
the State. All statutes relating to the levy and
collection of State and county taxes, including the
collection of delinquent taxes and sale of property
for nonpayment of taxes, apply to the taxes provided
for by this Section.

h. No Obligation of Municipality. Neither the full faith and

credit nor the general taxing power of the Municipality is
pledged to the payment of the Bonds. Nothing contained in
this Resolution, the Bond Documents or any other instrument
related to the Bonds shall be construed as obligating the
Municipality, or as incurring a charge upon the general
credit or any other credit or revenues of the Municipality

nor

shall the breach of any agreement contained in this



Resolution, the Bond Documents or any other instrument or
documents executed in connection therewith impose any
charge wupon the general credit or any other credit or
revenues of the Municipality.

i. Appointment of Trustee and Depository. U.S. Bank National
Association, Phoenix, Arizona, is hereby confirmed as
Trustee, Registrar and Paying Agent and as Depository for
the purposes of the Indenture and the Depository Agreement,
respectively.

J. Implementation of Procedures. The Procedures are hereby
adopted to establish policies and procedures related to the
purposes set forth in the Recitals hereto. The right to
use discretion as necessary and appropriate to make excep-
tions or request additional provisions with respect to the
Procedures as may be determined is hereby reserved. The
right to change the Procedures from time to time, without
notice, is also reserved.

Repeal of Resolution. After any of the Second Series of Bonds
are delivered by the Trustee to the Underwriter upon receipt of
payment therefor, this Resolution shall be and remain irrepeala-
ble until the Bonds and the interest thereon shall have been
fully paid, canceled and discharged.

Severability; Amendment; Effective Date.

a. If any section, paragraph, clause or provision of this
Resolution shall for any reason be held to be invalid or
unenforceable, the invalidity or unenforceability of such
section, paragraph, clause or provision shall not affect
any of the remaining provisions of this Resolution.

b. This Resolution may only be amended as provided by the
terms of the Indenture.

. All resolutions or parts thereof inconsistent herewith are
hereby waived to the extent only of such inconsistency.

d. This Resolution shall be effective immediately.

10



PASSED by the District Board of Quail Creek Community Facilities
District this 24 day of October, 2016.

Duane Blumberg
Chairman, District Board, Quail Creek
Community Facilities District

ATTEST:

Lisa Cole, MMC
District Clerk, Quail Creek
Community Facilities District

APPROVED AS TO FORM:

Daniel J. Hochuli
District Counsel, Quail Creek
Community Facilities District

331730897.2-10/18/16
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Attachment

DRAFT
09/12/16
10/19/16
When recorded, return to:
Michael Cafiso, Esqg.
Greenberg Traurig, LLP
2375 East Camelback Road, Suite 700
Phoenix, Arizona 85016
FIRST AMENDMENT
TO
DISTRICT DEVELOPMENT, FINANCING PARTICIPATION AND
INTERGOVERNMENTAL AGREEMENT
(QUAIL CREEK COMMUNITY FACILITIES DISTRICT)
THIS FIRST AMENDMENT, dated as of 1, 2016 (here-

inafter referred to as this "Amendment"), TO THE DISTRICT DEVELOPMENT,
FINANCING PARTICIPATION AND INTERGOVERNMENTAL AGREEMENT (QUAIL CREEK
COMMUNITY FACILITIES DISTRICT), dated as of September 1, 2005, by and
between Quail Creek Community Facilities District, a community
facilities district formed by the Town of Sahuarita, Arizona, and duly
organized and validly existing, pursuant to the laws of the State of
Arizona (hereinafter referred to as the "District"), and Robson Ranch
Quail Creek, LLC, a 1limited 1liability company duly organized and
validly existing pursuant to the laws of the State of Delaware and
having an interest 1in certain property in the District (hereinafter
referred to as "Quail Creek"):;
WITNESSETH:

WHEREAS, pursuant to Title 48, Chapter 4, Article 6,

Arizona Revised Statutes (hereinafter referred to as the "Act"), and


Attachment 2


Section 9-500.05, Arizona Revised Statutes, the Town of Sahuarita,
Arizona, a municipality duly incorporated and validly existing pursu-
ant to the laws of the State of Arizona (hereinafter referred to as
the "Municipality"), the District and Quail Creek entered into a
District Development, Financing Participation and Intergovernmental
Agreement (Quail Creek Community Facilities District, dated as of
September 1, 2005 (hereinafter referred to as the "Agreement"), as a
"development agreement" to specify, among other things, conditions,
terms, restrictions and requirements for "public infrastructure" (as
such term 1s defined in the Act) and the financing of public
infrastructure and subsequent reimbursements or repayments over time;
and

WHEREAS, with regard to the real property described in the
Exhibit hereto (hereinafter referred to as the "Property") which makes
up the real property included within the District, the Municipality,
the District and Quail Creek specified some of such matters in the
Agreement, particularly matters relating to the construction or
acquisition of certain public infrastructure by the District, the
acceptance thereof by the Municipality and the reimbursement or
repayment of certain of such entities with respect thereto, all
pursuant to the Act, such public infrastructure being necessary for
the Property to be developed prior to the time at which the District
can itself pay for the construction or acquisition thereof; and

WHEREAS, the Agreement, including as amended by this Amend-
ment, as a "development agreement" 1is consistent with the "general

plan" of the Municipality, as defined in Section 9-461, Arizona



Revised Statutes, as amended, applicable to the Property on the date
the Agreement and on the date this Amendment was and is, respectively,
executed;

NOW, THEREFORE, in the Jjoint and mutual exercise of their
powers, 1in consideration of the above premises and of the mutual
covenants herein contained and for other valuable consideration, and
subject to the conditions set forth herein, the parties hereto agree
that:

Section 1. (a) The definition of "Bonds" in Article I of
the Agreement is amended to include the following immediately after
the word "Agreement" therein: "and, for purposes of the definitions
of "District Expenses", Sections 6.3, 8.1, 9.1, 10.2 and, after giving
affect to any amendment hereto, 8.3 and 10.11, the bonds issued to
refund the Bonds."

(b) The definition of "Letter of Credit" in Article I
of the Agreement is deleted in its entirety and replaced with the
following:

"Letter of Credit" means a standby letter of
credit or substitute therefor issued under the terms
provided herein 1in favor of the District issued by an
institution, the deposits of which are federally insured
and which is of a c¢redit quality satisfactory to the
District Manager, and drawable as provided herein, which
includes a provision requiring sixty (60) days' notice to
the District of any cancellation, terminations or non-

renewal thereof and immediate notice to the District of a



material adverse change in the credit quality thereof and,
without limiting the foregoing, otherwise shall be
acceptable to the District Manager in the exercise of
commercially reasonable standards. The face amount of the
Letter of Credit, if any, for any series of the Bonds shall
be determined at the time of approval thereof by the
District Board.

(c) The last sentence of Section 6.2 (a) of the

Agreement 1s deleted in its entirety.
(d) The parenthetical in Section 6.1 (a) of the
Agreement 1s deleted in its entirety and replaced with the following:

(To the extent the District 1s not otherwise
prohibited from agreeing pursuant to applicable law and
subject to the last sentence of Section 2(a) of the
Resolution of the District Board adopted on October 24,
2016, until the latter of such time as Quail Creek and its
affiliates hold fee title to less than fifteen percent
(15%) of the total acreage of the Property or any Standby
Contribution has been released according to its terms, the
District shall not undertake the issuance of any of the
Bonds to finance costs of any public infrastructure other
than the Infrastructure (for which the District may at any
time in 1its sole and absolute discretion undertake such
financing) without written approval of Quail Creek.)

(e) Section 6.2 (f) of the Agreement is deleted in its

entirety and replaced with the following:



FEach of the Depository Agreements shall specific-
ally provide in addition to the matters provided
hereinabove that amounts held by the Depository pursuant to
a Depository Agreement shall be applied to supplement ad
valorem tax revenues of the District for the payment of
Total Debt Service if amounts are not available for such
purpose pursuant to the Standby Contribution Agreements and
that the Letter of Credit shall be drawn to its full
amount, payable to the District, upon the written demand of
the District Manager or the District Treasurer to the
institution supplying the Letter of Credit if any of the
following occurs: (a) the nonpayment by Quail Creek of any
amount due pursuant to the Standby Contribution Agreements
by Quail Creek (after expiration of any applicable notice
and cure periods thereunder) ; (b) the cancellation,
termination or non-renewal of the Letter of Credit and a
failure by Quail Creek to substitute the Letter of Credit
not less than thirty (30) days before its cancellation,
termination or expiration date or (c) an adverse change in
the credit quality of the Letter of Credit as indicated in
the Depository Agreement without the District having
received within sixty (60) days after the date of such
change a substitute for the Letter of Credit as indicated
in the Depository Agreement. Each of the Depository
Agreements shall specifically provide that any remaining

cash amounts or security instrument in lieu thereof held



pursuant thereto shall be paid or released, respectively,
to Quail Creek, upon the earlier of (1) payment in full of
all of the outstanding Bonds or provision for such payment
or (2) the first fiscal vyear of the District in which
principal of that series of the Bonds has started to be
amortized for which the District Manager has received
evidence satisfactory to the District Manager that, for
such Fiscal Year, a tax rate of $3.00 per $100 of limited
assessed property valuation of property within the
boundaries of the District would have been sufficient to
pay the Maximum Annual Debt Service. Such evidence shall
consist of a written projection, prepared by the financial
advisor of the District, that is based upon the application
of such secondary tax rate 1in 1light of the actual net
limited assessed valuation of the property within the
boundaries of the District for such Fiscal Year, assuming a
delinquency factor equal to the greater of five percent

(5

o\

) and the historic, average, annual, percentage
delinquency factor for the District as of such Fiscal Year
and without credit for any fund balances or investment
income accruing during such fiscal year. (After receipt of
proof of satisfaction of such condition, the District Board
shall approve in writing by affirmative action such
termination and payment or release, as applicable, such
approval not to be withheld unreasonably.) Prior to such

payment or release, the face amount of the Letter of Credit



shall be subject to reduction as follows: on February 15 of
each vyear, if the limited assessed property valuation of
property within the boundaries of the District used to levy
taxes during the preceding August exceeded that used in the
prior August, the difference Dbetween the Maximum Annual
Debt Service and the Discounted Tax Revenues shall be
calculated and the face amount of the Letter of Credit
shall be subject to automatic reduction to an amount equal
to three (3) times such difference.

(£) Section 6.3 of the Agreement is deleted in its
entirety and replaced with the following:

Other than (1) this Agreement, (2) the Bonds,

(3) any refundings bonds issued pursuant to the Act so long
as the related refunding results in a present value debt
service savings, net of costs associated with such
refunding bonds, of at least three percent (3%) and (4) any
obligations necessary in connection with any of foregoing,
the District shall not incur, or otherwise become obligated
with respect to, any other obligations.

(9) Section 9.3 of the Agreement is deleted in its
entirety.

(h) All references in the Agreement to "secondary
assessed valuation" shall instead be to "limited assessed property
valuation" for all purposes.

Section 2. The provisions of the Agreement are otherwise

hereby ratified and confirmed in all respects, 1in particular the



indemnification provided by Article VIII thereof being effective in
all respects as it relates to this Amendment.

Section 3. This Amendment shall be binding upon and shall
inure to the benefit of the parties to this Amendment and their
respective legal representatives, successors and assigns; provided,
however, that none of the parties hereto shall be entitled to assign
its right hereunder or under any document contemplated hereby without
the prior written consent of the other parties to this Amendment,
which consent shall not be unreasonably withheld.

Section 4. Each party hereto shall, promptly upon the
request of any other, have acknowledged and delivered to the other any
and all further instruments and assurances reasonably requested or
appropriate to evidence or give effect to the provisions of this
Amendment.

Section 5. This Amendment sets forth the entire under-
standing of the parties as to the matters set forth herein as of the
date this Amendment 1is executed and cannot be altered or otherwise
amended except pursuant to an instrument in writing signed by each of
the parties hereto. This Amendment is intended to reflect the mutual
intent of the parties with respect to the subject matter hereof, and
no rule of strict construction shall be applied against any party.

Section 6. This Amendment shall be governed by and inter-
preted in accordance with the laws of the State of Arizona.

Section 7. The waiver by any party hereto of any right
granted to it under this Amendment shall not be deemed to be a waiver

of any other right granted in this Amendment nor shall the same be



deemed to be a waiver of a subsequent right obtained by reason of the
continuation of any matter previously waived under or Dby this
Amendment.

Section 8. This Amendment may be executed in any number of
counterparts, each of which, when executed and delivered, shall be
deemed to be an original, but all of which taken together shall
constitute one of the same instrument.

Section 9. (a) Pursuant to Section 38-511, Arizona Revised
Statutes, the District may, within three years after its execution,
cancel this Amendment, without penalty or further obligation, if any
person significantly involved in initiating, negotiating, securing,
drafting or creating this Amendment on behalf of the District is, at
any time while this Amendment is in effect, an employee or agent of
Quail Creek in any capacity or a consultant to any other party of this
Amendment with respect to the subject matter of this Amendment and may
recoup any fee or commission paid or due any person significantly
involved in initiating, negotiating, securing, drafting or creating
this Amendment on behalf of the District from Quail Creek arising as
the result of this Amendment. Quail Creek has not taken and shall not
take any action which would cause any person described in the
preceding sentence to be or become an employee or agent of Quail Creek
in any capacity or a consultant to any party to this Amendment with
respect to the subject matter of this Amendment.

(b) To the extent applicable under Section 41-4401,
Arizona Revised Statutes, Quail Creek shall comply with all federal

immigration laws and regulations that relate to their employees and



their compliance with the "e-verify" requirements under Section
23-214 (A), Arizona Revised Statutes. The breach by any of them of the
foregoing shall be deemed a material breach of this Amendment and may
result in termination as this Amendment relates to the offender. The
District retains the legal right to randomly inspect the papers and
records of Quail Creek to ensure that they are complying with the
above-mentioned warranty. Quail Creek shall keep such papers and
records open for random inspection during normal business hours by the
District. Quail Creek shall cooperate with the random inspections by
the District including granting the District entry rights onto their
property to perform such random inspections and waiving their
respective rights to keep such papers and records confidential. In
connection with such inspections, the District shall keep such papers
and records confidential, except to the extent that disclosure may be
required pursuant to applicable law.
(c) Pursuant to Section 35-393 et seq., Arizona
Revised Statutes, Quail Creek certifies that it 1s not currently
engaged 1in, and for the duration of this Amendment shall not engage
in, a boycott of Israel. The term "boycott" has the meaning set forth
in Section 35-393, Arizona Revised Statutes. If the Municipality or
the District determines that Quail Creek's certification above 1is
false or that either has breached such agreement, the Municipality or
the District may impose remedies as provided by law.
Section 10. (a) If any provision of this Amendment shall

be held invalid or unenforceable by any court of competent Jjuris-

10



diction, such holding shall not invalidate or render unenforceable any
other provision thereof.

(b) No later than ten (10) days after this Amendment is
executed and delivered by each of the parties hereto, Quail Creek
shall on behalf of the District record a copy of this Amendment with
the County Recorder of Pima County, Arizona.

(c) Unless otherwise expressly provided, the agreements
contained herein shall be deemed to be material and continuing, shall
not be merged and shall survive any conveyance or transfer provided

herein.
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IN WITNESS WHEREOF, the officers of the District have duly
affixed their signatures and attestations, and the officers of Quail

Creek its signatures, all as of the day and year first written above.

QUAIL CREEK COMMUNITY FACILITIES
DISTRICT

Duane Blumberg, Chairperson,
District Board
ATTEST:

Lisa Cole, District Clerk

12



ROBSON RANCH QUAIL CREEK, LLC, a Delaware
limited liability company

By: Arlington Property Management Company,
an Arizona corporation, its Manager

BY s newn s ws 96 08 885 5886 08 s 98 98 8985 94 5
Printed Name:
Title:

13



STATE OF ARIZONA )

COUNTY OF PIMA )

The foregoing instrument was acknowledged before me this
.......... day of e ety 2016, by Duane Blumberg, as
Chairperson of the Board of Quail Creek Community Facilities District,
an Arizona community facilities district.

Notary Public
My commission expires:

Notice required by A.R.S. Section 41-313: The foregoing
notarial certificate(s) relate(s) to the First Amendment To District
Development, Financing Participation and Intergovernmental Agreement,
dated as of 1, 2016, executed by Quail Creek Community
Facilities District, an Arizona community facilities district and
Robson Ranch Quail Creek, LLC, an Arizona limited 1liability company
(the "Notarized Document"). The Notarized Document contains a total
of ...... pages.

14



STATE OF ARIZONA )

COUNTY OF .sw:wswwomes )

On this day, personally appeared before me ................
.................... , as e e e ettt e of Arlington
Property Management Company, an Arizona corporation, the Manager in
Robson Ranch Quail Creek, LLC, an Arizona limited liability company,
who is known to me to be the person whose name is above subscribed,
and after being first duly sworn, acknowledged upon her/his oath that
she/he executed the foregoing for the purposes therein contained.

IN WITNESS WHEREOF, I hereunto set my hand and official
SEaAl ON vt ittt et e , 2016.

Notary Public
My commission expires:

ATTACHMENTS :
EXHIBIT -- Legal Description Of Property To Be 1Included In The
District
Notice required by A.R.S. Section 41-313: The foregoing

notarial certificate(s) relate(s) to the First Amendment To District
Development, Financing Participation and Intergovernmental Agreement,
dated as of 1, 2016, executed by Quail Creek Community
Facilities District, an Arizona community facilities district and
Robson Ranch Quail Creek, LLC, an Arizona limited 1liability company
(the "Notarized Document"). The Notarized Document contains a total
Of wsiwas pages.

331730600.2-10/18/2016
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EXHIBIT

LEGAL DESCRIPTION OF PROPERTY
INCLUDED IN THE DISTRICT

PARCEL 1

A parcel of land located in Sections 6, 7, and 8, T.18S., R.14E., and
Sections 1 and 12, T.18S., R13E., of the Gila and Salt River Meridian,
Pima County, Arizona, more particularly described as follows:
COMMENCING at the Northwest corner of said Section 6, T18S., R.14E.,
said point being a found aluminum cap marked "NORTHWEST CORNER SECTION
6";

THENCE along the North line of the Northwest quarter of said Section
6, S89'25"48"E, a distance of 689.37 feet to the POINT OF BEGINNING;

THENCE continuing along said North line, S89°25'48"E, a distance of
1,858.47 feet;

THENCE S89°25'26"E, a distance of 1620.62 feet;

THENCE S17°57'47"W a distance of 689.75 feet;

THENCE S12°46'24"W a distance of 115.96 feet,

THENCE S05°53'16"W a distance of 476.75 feet;

THENCE S79°12'27"W a distance of 496.86 feet;

THENCE N34°33'43"W, a distance of 297.82 feet;

THENCE S55°26'17"W a distance of 728.89 feet;

THENCE S17°46'29"E, a distance of 548.81 feet to the Northwesterly
comer of lot 150 of Quail Creek Block 1, Lots 1-306 and Common Areas
"B", "C", and "D" recorded in Book 43, Page 39, Pima County Recorder;
THENCE S17°46'29"E along the Westerly line of said Quail Creek Block
1, Lots 1-306, a distance of 744.94 feet, to an angle point in said
Westerly line;

THENCE continuing along said Westerly line S12°52'00"E, a distance of
1037.57 feet, to the Southwesterly corner of lot 174M of said Quail
Creek Block 1, Lots 1-306;

THENCE Southeasterly along the Southerly 1line of said Quail Creek

Block 1, Lots 1-306 S85°16'22"E, a distance of 296.51 to the
Southeasterly corner of lot 175M;

Page 1 of Exhibit



THENCE leaving said Southerly line S36°46'53"E, a distance of 1,354.26
feet;

THENCE S04°23'03"E, a distance of 866.39 feet;

THENCE S78°30'18"E, a distance of 1,177.70 feet to a point on the
centerline of Quail View Loop per the Final Plat of Quail Creek 2,
Blocks 1-64 recorded in Book 51, Page 58, Pima County Recorder;

THENCE along the centerline of Quail Range Loop S52°10'00"E, a
distance of 476.65 feet to a point of curve to the 1left, having a
radius of 600.00 feet and a central angle of 42°50'00";

THENCE Easterly along the arc of said centerline, a distance of 448.55
feet;

THENCE continuing along said centerline N85°00'00"E, a distance of
376.62 feet to a point of curve to the right, having a radius of
600.00 feet and a central angle of 34°00'00";

THENCE Easterly along the arc of said centerline, a distance of 356.05
feet;

THENCE continuing along said centerline S61°00'00"E, a distance of
522.00 feet to a point of curve to the left, having a radius of 600.00
feet and a central angle of 75°30'00";

THENCE Easterly along the arc of said centerline, a distance of 790.63
feet;

THENCE continuing along said centerline N43°30'00"E, a distance of
227.70 feet to point hereinafter referred to as POINT "B";

THENCE S46°30'00"E, a distance of 45.00 feet, to the beginning of a
non-tangent curve, concave to the South, having a radius of 25.00
feet, the center of which bears S46°30'00"E;

THENCE Easterly along said curve through a central angle of 90°00'00",
an arc distance of 39.27 feet;

THENCE S46°30'00"E, a distance of 151.15 feet to the beginning of a
tangent curve, concave to the Southwest, having a radius of 970.00
feet;

THENCE Southeasterly along said curve, through a central angle of
01°49'57", an arc distance of 31.02 feet; to the beginning of a non-
tangent curve, concave to the Southwest, having a radius of 25.00
feet, the center of which bears S45°19'57"W;

THENCE Northwesterly along said curve through a central angle of
38°42'09", an arc distance of 16.89 feet;

THENCE S43°30'00"W a distance of 109.65 feet;
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THENCE S41°00'38"E a distance of 133.26 feet;

THENCE S32°03'46"E a distance of 133.52 feet;

THENCE S23°06'22"E a distance of 133.52 feet;

THENCE S08°02'24"W a distance of 90.35 feet;

THENCE S51°25'37"E. a distance of 65.18 feet;

THENCE N78°29'36"E, a distance of 110.00 feet;

THENCE S11°30'24"E. a distance of 193.54 feet to the beginning of a
tangent curve, concave to the Northeast, having a radius of 1,030.00

feet;

THENCE Southeasterly along said curve, through a central angle of
26°19'27", an arc distance of 473.23 feet;

THENCE N52°10'09"E, a distance of 60.00 feet, to the beginning of a
non-tangent curve, concave to the Northeast, having a radius of 970.00

feet, the center of which bears N52°10'09"E;

THENCE Southeasterly along said curve through a central angle of
06°06'27", an arc distance of 103.40 feet;

THENCE N46°03'43"E, a distance of 122.43 feet;
THENCE S43°56'17"E, a distance of 66.81 feet;
THENCE S47°11'51"E, a distance of 100.91 feet;
THENCE N52°28'40"E, a distance of 131.50 feet;
THENCE N63°52'30"E, a distance of 198.74 feet;
THENCE N45°58'06"E a distance of 186.86 feet;
THENCE N20°39'25"E a distance of 80.53 feet;
THENCE N03°23'52"W a distance of 82.36 feet;
THENCE N36°01'32"E a distance of 93.31 feet;
THENCE N19°30'26"W a distance of 43.06 feet;
THENCE N40°58'24"W a distance of 101.90 feet;
THENCE N50°51'33"W a distance of 59.43 feet;
THENCE N25°35'36"W a distance of 36.36 feet;

THENCE NO03°28'22"E a distance of 60.07 feet;
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THENCE N27°20'33"E a distance of 60.58 feet;
THENCE N41°10'36"E a distance of 212.18 feet to the beginning of a
non-tangent curve, concave to the Southwest, having a radius of

1,427.50 feet, the center of which bears S48°54'23"W;

THENCE Northwesterly along said curve through a central angle of
04°10'24", an arc distance of 103.98 feet;

THENCE N44°43'59"E, a distance of 45.00 feet;
THENCE N45°26'32"W, a distance of 9.00 feet;
THENCE N44°22'58"E, a distance of 120.00 feet;
THENCE N37°57'52"E, a distance of 75.65 feet;

THENCE S36°52'18"E, a distance of 721.37 feet to a point on the East
line of said Section 8;

THENCE S00°19'00"E, a distance of 811.56 feet;

THENCE S00°19'51"E, a distance of 651.86 feet;

THENCE S89°15'28"W, a distance of 2,642.16 feet;

THENCE S89°16'11"W, a distance of 1,319.79 feet;

THENCE N00°28'48"W, a distance of 655.34 feet;

THENCE S89°18'44"W, a distance of 1,197.28 feet;

THENCE N00°42'14"W, a distance of 72.65 feet;

THENCE N42°10'27"W, a distance of 342.88 feet to the beginning of a
non-tangent curve, concave to the Northwest, having a radius of 845.00

feet, the center of which bears N46°55'34"W;

THENCE Southwesterly along said curve through a central angle of
46°57'01", an arc distance of 692.43 feet;

THENCE S00°01'30"W, a distance of 60.00 feet;
THENCE N89°58'30"W, a distance of 594.68 feet;
THENCE S00°31'37"E, a distance of 1,311.64 feet;
THENCE N89°55'51"W, a distance of 692.48 feet;
THENCE N22°54'16"E a distance of 810.76 feet;

THENCE N59°28'16"W a distance of 1,385.45 feet;
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Page 5 of Exhibit

.85 feet;

.54 feet;

feet to the POINT

lies

through a central angle of 05°14'33",

OF



The above described parcel contains 929.49 acres, more or less.

PARCEL 2

A parcel of land located in Section 5, T.18S., R.14E., of the Gila and
Salt River Meridian, Pima County, Arizona, more particularly described
as follows:

COMMENCING at the Northwest corner of said Section 5, T18S., R.1l4E.;

THENCE along the North line of the Northwest quarter of said Section
5, S89°24'40"E, a distance of 919.94 feet to the POINT OF BEGINNING;

THENCE continuing S89°24'40"E, a distance of 1711.16 feet;

THENCE S89°26'12"E, a distance of 2,628.94 feet;

THENCE S00°33'46"E, a distance of 2,600.25 feet;

THENCE S00°29'09"E, a distance of 1,177.63 feet;

THENCE N63°51'17"W, a distance of 914.96 feet;

THENCE N31°25'45"W, a distance of 955.64 feet;

THENCE S69°24'01"W, a distance of 274.89 feet to a point on curve of a
non-tangent curve to the left, said curve being on the centerline of
Quail Range Loop per the Final Plat of Quail Creek 2 Unit 16 recorded
in Book 55, Page 62, Pima County Recorder, of which the radius point

lies S69°24'01"W, a radial distance of 1,300.00 feet;

THENCE Westerly along the arc of said centerline of Quail Range Loop,
through a central angle of 110°10'10", a distance of 2,499.67 feet;

THENCE S49°13'51"W, a distance of 58.50 feet;

THENCE leaving said centerline of Quail Range Loop N34°50'20"W, a
distance of 908.75 feet; THENCE N55°03'30"W, a distance of 470.74
feet;

THENCE N62°43'56"W, a distance of 376.71 feet to the beginning of a
non-tangent curve, concave to the West, having a radius of 322.50

feet, the center of which bears N87°18'49"W;

THENCE Northerly along said curve through a central angle of
12°45'07", an arc distance of 71.78 feet;

THENCE N10°03'57"W, a distance of 68.46 feet;
THENCE N58°08'56"E, a distance of 165.49 feet;

THENCE N20°16'58"E, a distance of 196.06 feet;
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THENCE N59°42'02"E, a distance of 233.09 feet;
THENCE S61°26'23"E, a distance of 178.00 feet;
THENCE N85°54'34"E, a distance of 287.29 feet;
THENCE N28°33'37"E, a distance of 45.00 feet;

THENCE NO08°33'37"E, a distance of 174.61 feet;

THENCE N43°44'51"W, a distance of 480.23 feet to the POINT OF
BEGINNING.

The above described parcel contains 244.58 acres, more or less.

PARCEL 3

A parcel of land located in Sections 5 and 8, T.18S., R.14E., of the
Gila and Salt River Meridian, Pima County, Arizona, more particularly

described as follows:

COMMENCING at the aforementioned POINT "B", described in the legal
description of PARCEL 1;

THENCE N43°30'00"E, a distance of 222.29 feet to the beginning of a
tangent curve, concave Northwesterly, having a radius of 2600.00 feet;

THENCE Northerly along said curve, through a central angle of
19°23'44", an arc distance of 880.14 feet to the POINT OF BEGINNING;

THENCE N65°53'43"W, a distance of 45.00 feet;
THENCE N17°19'29"W, a distance of 365.55 feet;
THENCE N28°38'24"W, a distance of 319.69 feet;
THENCE N34°52'48"W, a distance of 269.69 feet;
THENCE N41°04'54"W, a distance of 58.17 feet;
THENCE N72°59'01"W a distance of 888.47 feet;
THENCE S88°08'09"W a distance of 65.69 feet;
THENCE S22°49'31"W a distance of 84.90 feet;
THENCE S65°06'02"E a distance of 40.00 feet;
THENCE S58°18'20"E a distance of 93.52 feet;
THENCE S53°17'39"E a distance of 95.03 feet;

THENCE S52°09'00"E a distance of 127.17 feet;
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THENCE S55°16'49"E a distance of 97.42 feet;
THENCE S31°51'34"W a distance of 60.44 feet;
THENCE N75°07'27"W a distance of 30.48 feet;
THENCE N67°08'11"W, a distance of 61.67 feet;
THENCE N41°41'08"W, a distance of 131.83 feet;
THENCE N58°19'02"W a distance of 73.33 feet;
THENCE N80°40'31"W a distance of 50.02 feet;
THENCE S75°58'19"W. a distance of 58.64 feet;
THENCE N88°06'15"W, a distance of 52.06 feet;
THENCE N69°07'01"W a distance of 48.36 feet;
THENCE N48°01'26"W a distance of 52.87 feet;
THENCE N18°06'05"W a distance of 74.56 feet;
THENCE N08°25'37"W a distance of 106.61 feet;
THENCE N09°49'57"W a distance of 74.86 feet;
THENCE N09°56'55"W, a distance of 186.01 feet;
THENCE N80°03'05"E, a distance of 46.69 feet;
THENCE S68°04'15"E, a distance of 196.72 feet;
THENCE N67°24'03"E, a distance of 64.98 feet;
THENCE N19°01'53"E, a distance of 178.30 feet;
THENCE S70°16'15"E, a distance of 206.75 feet;
THENCE N65°15'48"E, a distance of 101.24 feet;
THENCE S57°59'26"E a distance of 122.37 feet;
THENCE S52°51'17"E, a distance of 232,85 feet;
THENCE S52°34'38"E a distance of 213.67 feet;
THENCE S64°12'16"E, a distance of 191.58 feet;
THENCE S64°19'02"E a distance of 190.06 feet;

THENCE S36°16'11"E, a distance of 297.39 feet;
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THENCE S61°27'59"E a distance of 161.28 feet;
THENCE S65°06'09"E a distance of 120.17 feet to the beginning of a
non-tangent curve, concave to the West, having a radius of 2,600.00

feet, the center of which bears N81°16'35"W;

THENCE Southerly along said curve through a central angle of
15°22'51", an arc distance of 697.96 feet to the POINT OF BEGINNING.

The above described parcel contains 17.94 acres, more or less.
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Under no circumstances shall this Preliminary Official Statement

constitute an offer to sell or the solicitation of an offer to buy, nor shall there be any sale of these securities in any jurisdiction in which such offer, solicitation or sale would be unlawful prior to

This Preliminary Official Statement and the information contained herein are subject to completion or amendment.
registration or aualification under the securities laws of anv such iurisdiction.

Attachment

PRELIMINARY OFFICIAL STATEMENT DATED OCTOBER __, 2016
NEW ISSUE - BOOK-ENTRY-ONLY RATING: See “RATING” herein.

In the opinion of Greenberg Traurig, LLP, Bond Counsel, assuming continuing compliance with certain tax covenants and the accuracy of certain
representations of the District, under existing statutes, regulations, rulings and court decisions, interest on the Bonds will be excludable from gross
income for federal income tax purposes. Interest on the Bonds will not be an item of tax preference for purposes of the federal alternative minimum
tax imposed on individuals and corporations; however, interest on the Bonds will be taken into account in determining adjusted current earnings for
purposes of computing the alternative minimum tax imposed on certain corporations. Interest on the Bonds will be exempt from income taxation
under the laws of the State of Arizona. See “TAX MATTERS” herein for a description of certain other federal tax consequences of ownership of the
Bonds. See also “TAX MATTERS — Original Issue Discount and Original Issue Premium” herein.

The Bonds will be designated as “qualified tax-exempt obligations” for purposes of Section 265(b)(3) of the Internal Revenue Code of 1986, as
amended. See “QUALIFIED TAX-EXEMPT OBLIGATIONS” herein.

$9,340,000* DRAFT
QUAIL CREEK COMMUNITY FACILITIES DISTRICT 10-17-16
(SAHUARITA, ARIZONA)
GENERAL OBLIGATION REFUNDING BONDS,
SERIES 2016
(BANK QUALIFIED)
Dated: Date of Initial Delivery Due: July 15, as shown on the inside front cover page

The Quail Creck Community Facilities District (Sahuarita, Arizona) General Obligation Refunding Bonds, Series 2016 (the “Bonds”™) will be issued
in the form of fully registered bonds, registered in the name of Cede & Co. as nominee of The Depository Trust Company, New York, New York
(“DTC”), and will be available to ultimate purchasers under the book-entry system maintained by DTC in amounts of $5,000 of principal amount due
on a maturity date or integral multiples in excess thereof. Purchasers will not receive definitive certificates with respect to the Bonds. So long as any
purchaser is the beneficial owner of a Bond, such purchaser must maintain an account with a broker or a dealer who is, or acts through, a “DTC
Participant” to receive payment of principal of and interest on such Bond. Interest on the Bonds (except defaulted interest, if any) will be paid
semiannually on each January 15 and July 15 of each year, commencing July 15, 2017. Payments of principal and interest will be paid by wire
transfer to DTC for subsequent disbursements to DTC participants who will remit such payments to the beneficial owners of the Bonds. See
APPENDIX F - “BOOK-ENTRY-ONLY SYSTEM.”

SEE MATURITY SCHEDULE ON INSIDE FRONT COVER PAGE

Principal of and interest on the Bonds will be payable from a continuing, direct, annual, ad valorem tax levied against all taxable property within the
boundaries of the Quail Creek Community Facilities District (the “District”), unlimited as to rate, but subject to the limitation that the total aggregate
amount of taxes levied to pay principal of and interest on the Bonds shall not exceed the total aggregate of principal of and interest on bonds of the
District being refunded in advance of their respective maturities with proceeds of the sale of the Bonds (the “Bonds Being Refunded”), from the date
of issuance of the Bonds to the final date of maturity of the Bonds Being Refunded. The application of such taxes to the payment of the Bonds will
be subject to the rights vested in the owners of the Bonds Being Refunded to the payment of the Bonds Being Refunded from the same source in the
event of a deficiency in the proceeds of the sale of the Bonds and amounts contributed by the District for such purpose held to pay principal of and
interest on the Bonds Being Refunded. The owners of the Bonds must rely on the sufficiency of the moneys held for payment of the Bonds Being
Refunded. Debt service with respect to the Bonds will, under certain circumstances, also be payable from amounts to be paid pursuant to a Series
2016 Standby Contribution Agreement, to be dated as of December 1, 2016* (the “Standby Contribution Agreement™), by and among the District,
Robson Ranch Quail Creek, LLC (the “Developer”) and U.S. Bank National Association, as trustee (the “Trustee™), as described herein and may also
be payable from amounts to be held under certain circumstances pursuant a Series 2016 Depository Agreement, to be dated as of December 1, 2016*
(the “Depository Agreement”), between the District and the Trustee, which will not be subject to replenishment as described herein. See
“SECURITY FOR AND SOURCES OF PAYMENT OF THE BONDS” herein. The Standby Contribution Agreement and the Depository
Agreement will be terminated, in each case, under certain circumstances described under “SECURITY FOR AND SOURCES OF PAYMENT OF
THE BONDS” and “RISK FACTORS” herein.

The Bonds will be subject to redemption by the District prior to maturity as described herein.

The scheduled payment of principal of and interest on the Bonds when due will be guaranteed under an insurance policy to be issued concurrently
with the delivery of the Bonds by ASSURED GUARANTY MUNICIPAL CORP.

ASSURED
GUARANTY

MUNICIPAL
Proceeds of the sale of the Bonds will be used: (i) to refund the Bonds Being Refunded, which were issued to pay costs of acquisition and
construction of certain public infrastructure benefiting the District; and (ii) to pay costs of issuance relating to the Bonds.
Investment in the Bonds involves certain risks that each prospective investor should consider prior to investing. See “SECURITY FOR AND
SOURCES OF PAYMENT OF THE BONDS” and “RISK FACTORS” herein.

NEITHER THE FULL FAITH AND CREDIT NOR THE GENERAL TAXING POWER OF THE TOWN OF SAHUARITA, ARIZONA
(THE “TOWN”), THE STATE OF ARIZONA (THE “STATE”) OR ANY POLITICAL SUBDIVISION THEREOF (OTHER THAN THE
DISTRICT) IS PLEDGED TO THE PAYMENT OF THE BONDS. THE BONDS WILL BE OBLIGATIONS OF THE DISTRICT ONLY.
NONE OF THE TOWN, THE STATE OR ANY POLITICAL SUBDIVISION THEREOF (OTHER THAN THE DISTRICT) WILL HAVE
ANY OBLIGATION WITH RESPECT TO DEBT SERVICE FOR THE BONDS.

This cover page contains certain information for general reference only. It is not a summary of the issue of which the Bonds are a part. Investors are
advised to read this Official Statement in its entirety to obtain information essential to the making of an informed investment decision with respect to
the Bonds.

The Bonds are offered when, as and if issued and subject to the approval of Greenberg Traurig, LLP, Phoenix, Arizona, Bond Counsel. Certain
matters will be passed upon for the Underwriter by ils counsel, Squire Patton Boggs (US) LLP and the Developer by Maguire, Pearce & Storey,
PLLC, Phoenix, Arizona. It is expected that delivery of the Bonds in book-entry-only form will be made through the facilities of DTC on or about
December 6, 2016*,

HilltopSecurities
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MATURITY SCHEDULE

$9,340,000*
QUAIL CREEK COMMUNITY FACILITIES DISTRICT
(SAHUARITA, ARIZONA)
GENERAL OBLIGATION REFUNDING BONDS,
SERIES 2016
(BANK QUALIFIED)
Maturity
Date Principal Interest Price or cusipe®
(July 15) Amount* Rate Yield No. 74732C

2017 $795,000 % %

2018 535,000

2019 540,000

2020 560,000

2021 575,000

2022 600,000

2023 625,000

2024 650,000

2025 670,000

2026 700,000

2027 725,000

2028 755,000

2029 790,000

2030 820,000

$ "TermBond @ % Due July 15,20  —Price - CUSIP 74732C

* Subject to change.

@ CUSIP® is a registered trademark of the American Bankers Association. CUSIP Global Services (“CGS”) is
managed on behalf of the American Bankers Association by S&P Capital 1Q. Copyright© 2016 CUSIP
Global Services. All rights reserved. CUSIP® data herein is provided by CGS. This data is not intended to
create a database and does not serve in any way as a substitute for the CGS database. CUSIP® numbers are
provided for convenience of reference only. None of the District, Bond Counsel, the Financial Advisor (as
defined herein), the Underwriter or their agents or counsel assumes responsibility for the accuracy of such
numbers.
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THIS OFFICIAL STATEMENT, WHICH INCLUDES THE COVER PAGE, THE INSIDE FRONT
COVER PAGE AND THE APPENDICES HERETO, SHOULD BE CONSIDERED IN ITS ENTIRETY,
AND NO ONE SUBJECT SHOULD BE CONSIDERED LESS IMPORTANT THAN ANOTHER BY
REASON OF LOCATION IN THE TEXT. BRIEF DESCRIPTIONS OF THE BONDS, THE
INDENTURE, THE STANDBY CONTRIBUTION AGREEMENT, THE DEPOSITORY
AGREEMENT, THE BOND RESOLUTION, THE SECURITY FOR THE BONDS, THE DISTRICT
AND THE DEVELOPER (AS SUCH TERMS ARE DEFINED HEREIN) AND OTHER
INFORMATION ARE INCLUDED IN THIS OFFICIAL STATEMENT. SUCH DESCRIPTIONS DO
NOT PURPORT TO BE COMPREHENSIVE OR DEFINITIVE. ALL REFERENCES HEREIN TO
THE BONDS, THE INDENTURE, THE BOND RESOLUTION, THE STANDBY CONTRIBUTION
AGREEMENT, THE DEPOSITORY AGREEMENT AND ANY OTHER DOCUMENTS ARE
QUALIFIED IN THEIR ENTIRETY BY REFERENCE TO SUCH DOCUMENTS, COPIES OF
WHICH MAY BE OBTAINED FROM HILLTOP SECURITIES INC. (“THE UNDERWRITER?”).

THE INFORMATION SET FORTH HEREIN HAS BEEN OBTAINED FROM THE DISTRICT, THE
DEVELOPER AND OTHER SOURCES BELIEVED TO BE RELIABLE, BUT SUCH
INFORMATION IS NOT GUARANTEED AS TO ACCURACY OR COMPLETENESS AND IS NOT
TO BE CONSTRUED AS THE PROMISE OR GUARANTEE OF THE UNDERWRITER. THIS
OFFICIAL STATEMENT CONTAINS, IN PART, ESTIMATES AND MATTERS OF OPINION THAT
ARE NOT INTENDED AS STATEMENTS OF FACT, AND NO REPRESENTATION IS MADE AS
TO THE CORRECTNESS OF SUCH ESTIMATES AND OPINIONS OR THAT THEY WILL BE
REALIZED. THE PRESENTATION OF INFORMATION, INCLUDING TABLES OF AD VALOREM
PROPERTY TAX RATES AND BONDED GENERAL OBLIGATION INDEBTEDNESS, IN THIS
OFFICIAL STATEMENT IS INTENDED TO SHOW RECENT HISTORICAL INFORMATION AND,
EXCEPT AS EXPRESSLY STATED OTHERWISE, IS NOT INTENDED TO INDICATE FUTURE
OR CONTINUING TRENDS. NO REPRESENTATION IS MADE THAT THE PAST EXPERIENCE
SHOWN BY SUCH INFORMATION WILL NECESSARILY CONTINUE OR BE REPEATED IN
THE FUTURE.

THE UNDERWRITER HAS PROVIDED THE FOLLOWING SENTENCE FOR INCLUSION IN THIS
OFFICIAL STATEMENT: “THE UNDERWRITER HAS REVIEWED THE INFORMATION IN THIS
OFFICIAL STATEMENT IN ACCORDANCE WITH, AND AS PART OF, ITS RESPONSIBILITIES
TO INVESTORS UNDER THE FEDERAL SECURITIES LAWS AS APPLIED TO THE FACTS AND
CIRCUMSTANCES OF THIS TRANSACTION, BUT THE UNDERWRITER DOES NOT
GUARANTEE THE ACCURACY OR COMPLETENESS OF SUCH INFORMATION.”

ANY STATEMENTS IN THIS OFFICIAL STATEMENT INVOLVING MATTERS OF OPINION,
WHETHER OR NOT EXPRESSLY SO STATED, ARE INTENDED AS SUCH AND NOT AS
REPRESENTATIONS OF FACT. THIS OFFICIAL STATEMENT IS NOT TO BE CONSTRUED AS
A CONTRACT OR AGREEMENT BETWEEN THE DISTRICT OR THE UNDERWRITER AND THE
PURCHASERS OR HOLDERS OF ANY OF THE BONDS.

THE INFORMATION AND EXPRESSIONS OF OPINION CONTAINED HEREIN ARE SUBIJECT
TO CHANGE WITHOUT NOTICE, AND NEITHER THE DELIVERY OF THIS OFFICIAL
STATEMENT NOR ANY SALE MADE HEREUNDER SHALL, UNDER ANY CIRCUMSTANCES,
CREATE ANY IMPLICATION THAT THERE HAS BEEN NO CHANGE IN THE AFFAIRS OF THE
DISTRICT OR THE DEVELOPER WITH RESPECT TO THE STANDBY CONTRIBUTION
AGREEMENT OR IN THE INFORMATION OR OPINIONS SET FORTH HEREIN SINCE THE
DATE OF THIS OFFICIAL STATEMENT.



NO DEALER, BROKER, SALESPERSON OR OTHER PERSON HAS BEEN AUTHORIZED BY THE
DISTRICT OR THE UNDERWRITER TO GIVE INFORMATION OR TO MAKE ANY
REPRESENTATION OTHER THAN THOSE CONTAINED IN THIS OFFICIAL STATEMENT, AND,
IF GIVEN OR MADE, SUCH OTHER INFORMATION OR REPRESENTATIONS MUST NOT BE
RELIED UPON AS HAVING BEEN AUTHORIZED BY ANY OF THE FOREGOING.

THE BONDS HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED, IN RELIANCE UPON AN EXEMPTION CONTAINED IN SUCH ACT. THE BONDS
HAVE NOT BEEN REGISTERED OR QUALIFIED UNDER THE SECURITIES LAWS OF ANY
STATE. THIS OFFICIAL STATEMENT, WHICH INCLUDES THE COVER PAGE AND THE
APPENDICES HERETO, DOES NOT CONSTITUTE AN OFFER TO SELL OR THE SOLICITATION
OF AN OFFER TO BUY NOR SHALL THERE BE ANY SALE OF THE BONDS BY ANY PERSON
IN ANY JURISDICTION IN WHICH IT IS UNLAWFUL FOR SUCH PERSON TO MAKE SUCH
OFFER, SOLICITATION OR SALE.

THE DISTRICT AND THE DEVELOPER, AS THE OBLIGATED PERSONS PURSUANT TO THE
CONTINUING DISCLOSURE UNDERTAKINGS, WILL COVENANT TO PROVIDE CONTINUING
DISCLOSURE AS DESCRIBED IN THIS OFFICIAL STATEMENT UNDER THE HEADING
“CONTINUING DISCLOSURE” AND IN APPENDIX D - “FORMS OF CONTINUING
DISCLOSURE UNDERTAKINGS,” PURSUANT TO RULE 15¢2-12 OF THE SECURITIES AND
EXCHANGE COMMISSION.

ASSURED GUARANTY MUNICIPAL CORP. (“AGM”) MAKES NO REPRESENTATION
REGARDING THE BONDS OR THE ADVISABILITY OF INVESTING IN THE BONDS. IN
ADDITION, AGM HAS NOT INDEPENDENTLY VERIFIED, MAKES NO REPRESENTATION
REGARDING, AND DOES NOT ACCEPT ANY RESPONSIBILITY FOR THE ACCURACY OR
COMPLETENESS OF THIS OFFICIAL STATEMENT OR ANY INFORMATION OR DISCLOSURE
CONTAINED HEREIN, OR OMITTED HEREFROM, OTHER THAN WITH RESPECT TO THE
ACCURACY OF THE INFORMATION REGARDING AGM SUPPLIED BY AGM AND
PRESENTED UNDER THE HEADING “BOND INSURANCE” AND APPENDIX G — “SPECIMEN
MUNICIPAL BOND INSURANCE POLICY.”
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$9,340,000*
QUAIL CREEK COMMUNITY FACILITIES DISTRICT
(SAHUARITA, ARIZONA)
GENERAL OBLIGATION REFUNDING BONDS,
SERIES 2016
(BANK QUALIFIED)

INTRODUCTORY STATEMENT

This Official Statement, which includes the cover page, the inside front cover page and the appendices
hereto, provides certain information concerning the issuance of Quail Creek Community Facilities District
(Sahuarita, Arizona) General Obligation Refunding Bonds, Series 2016 (the “Bonds”), in the aggregate
principal amount of $9,340,000%. Certain capitalized terms not defined in the text of this Official
Statement are defined in Appendix B — “SUMMARY OF CERTAIN PROVISIONS OF THE
INDENTURE - Definitions of Certain Terms.”

The Community Facilities District Act of 1988, constituting Title 48, Chapter 4, Article 6, Arizona Revised
Statutes (the “Enabling Act”), was enacted to provide a method of financing (including through the issuance
of general obligation bonds) certain “public infrastructure purposes” (as such term is defined in the Enabling
Act) relating to a community facilities district. The Mayor and Council of the Town of Sahuarita, Arizona
(the “Town™), formed Quail Creek Community Facilities District (the “District™) pursuant to a resolution
adopted on September 12, 2005.

The Town and the District are separate and distinct legal entities, and neither entity is legally or otherwise
liable for the obligations of the other. The District has the power to issue bonds (including refunding bonds)
payable from ad valorem taxes levied on all taxable property within the District with the limitations
described herein.

Robson Ranch Quail Creek, LLC, a Delaware limited liability company (the “Developer”) is the original
developer with the District. See Appendix A — “INFORMATION REGARDING THE TOWN OF
SAHUARITA, ARIZONA” for certain information about the Town, “THE DISTRICT” for a description of
the District and “LAND DEVELOPMENT BY THE DEVELOPER? for a description of the Developer.

Pursuant to a District Development, Financing Participation and Intergovernmental Agreement, dated
September 1, 2005, as amended by a First Amendment to District Development, Financing Participation and
Intergovernmental Agreement, to be dated as of December 1, 2016* (as so amended, the “Development
Agreement™), among the Town, the District and the Developer, the District has been and is intended to
provide the vehicle for financing certain public infrastructure necessary for development of the land within
the boundaries of the District. See “LAND DEVELOPMENT BY THE DEVELOPER.”

Pursuant to the results of a vote of the owners of land in the District at a special bond election held in and for
the District on November 8, 2005 (the “Election™), the District has the authority to issue general obligation
bonds in an aggregate principal amount of not to exceed $30,000,000 (the “Authorized Bonds”) in order to
finance, among other things, the costs of public infrastructure purposes within the District, including
incidental costs and the costs of issuing bonds, in more than one series, payable from ad valorem taxes
(without limitation as to rate or amount, provided that refunding bonds (including the Bonds) are subject to
certain limitations as described below) levied on all taxable property within the boundaries of the District
and may also secure such bonds from other sources described in the Enabling Act, including amounts

*  Subject to change.



available from sources such as the hereinafter-described Standby Contribution Agreement and Depository
Agreement. The District has previously issued $12,660,000 in principal amount of Authorized Bonds so
authorized at the Election pursuant to a resolution adopted by the Board of Directors of the District (the
“Board”) on May 8, 2006 (the “Series 2006 Bonds™). See “PLAN OF REFUNDING” herein. The District
has $17,340,000 of the Authorized Bonds remaining unissued, payable from ad valorem property taxes
levied on all taxable property in the District. Additional amounts of general obligation bonds may be
authorized at future elections held in and for the District.

The Bonds are being issued pursuant to the Enabling Act and Title 35 Chapter 3 Article 4 Arizona Revised
Statutes (the “Refunding Act”) in order to refund all outstanding Series 2006 Bonds (the “Bonds Being
Refunded”), which were issued to finance the costs to acquire and construct certain public infrastructure
within the boundaries of the District, and to pay costs of issuance relating to the Bonds. See “PLAN OF
REFUNDING” and “SOURCES AND USES OF FUNDS.”

After the Bonds are issued, the Enabling Act and Refunding Act require that the Board annually levy and
cause an ad valorem tax to be collected on all taxable property in the boundaries of the District sufficient,
together with moneys from the sources described in the Enabling Act and available pursuant to the
Indenture, including the Standby Contribution Agreement and Depository Agreement, to pay Debt Service
with respect to the Bonds (whether at maturity or prior redemption) when due; provided, however, that the
total aggregate of taxes levied to pay principal of and interest on the Bonds in the aggregate shall not exceed
the total aggregate principal and interest to become due on the Bonds Being Refunded from the date of
issuance of the Bonds to the final date of maturity of the Bonds Being Refunded. Subject to such limitation,
such taxes are to be levied, assessed and collected at the same time and in the same manner as other taxes are
levied, assessed and collected. The proceeds of the taxes will be kept in the Tax Account of the Bond Fund
(the “Tax Account”) and will be used only for the payment of principal and interest as above-stated.
Following collection and deposit of the taxes in the Tax Account, moneys credited to the Tax Account will
be invested in accordance with the provisions of State law.

As described under the heading “PLAN OF REFUNDING,” the net proceeds of the sale of the Bonds and
certain amounts contributed by the District for such purpose will be transferred to Wells Fargo Bank, N.A.
the trustee for the Bonds Being Refunded (the “Series 2006 Trustee™), to be applied to payment of principal
of and premium, if any, and interest on the Bonds Being Refunded. The owners of the Bonds must rely upon
the sufficiency of such amount for the payment of the Bonds Being Refunded. The issuance of the Bonds
will in no way infringe upon the rights of the holders of the Bonds Being Refunded to rely upon a tax levy
for the payment of principal of and interest on the Bonds Being Refunded if amounts held by the Series 2006
Trustee prove insufficient.

In addition to the levy of ad valorem property taxes for the payment of Debt Service, pursuant to the results
of the Election, the District also is authorized to levy and collect, and currently levies and collects, an ad
valorem tax at a tax rate of not to exceed $0.30 per $100 of Net Assessed Property Value for Secondary Tax
Purposes (as defined herein) on all taxable property within the boundaries of the District for operation and
maintenance expenses of the District (the “Operation and Maintenance Tax”).

For each year until the Bonds are paid or otherwise provided for and subject to the limitation described
above, the Board will levy and cause to be collected an ad valorem tax on all taxable property within the
boundaries of the District (which does not include the Operation and Maintenance Tax), sufficient, with
moneys, if any, available pursuant to the Series 2016 Standby Contribution Agreement, to be dated as of
December 1, 2016* (the “Standby Contribution Agreement”), by and among the District, the Developer and
U.S. Bank National Association, as trustee (the “Trustee”), to pay Debt Service. The Standby Contribution
Agreement will be terminated under certain circumstances. See “SECURITY FOR AND SOURCES OF
PAYMENT OF THE BONDS — The Standby Contribution Agreement.”



Simultaneously with the delivery of the Bonds, (a) the Developer will cause the Letter of Credit Bank to
have issued the initial Letter of Credit (the “Letter of Credit”) for the benefit of the District and in favor of
U.S. Bank National Association, as depository (the “Depository”), in the stated amount of $1,800,000* to be
held pursuant to the Series 2016 Depository Agreement, to be dated as of December 1, 2016* (the
“Depository Agreement”), by and between the District and the Depository. The draw upon the Letter of
Credit in the then stated amount may be available under certain circumstances to pay Debt Service (but not
debt service with respect to any subsequently issued bonds of the District) if there has been levied and
assessed an ad valorem tax of at least $3.00 per $100 of Net Assessed Property Value for Secondary Tax
Purposes (which does not include the Operation and Maintenance Tax) on all taxable property within the
boundaries of the District and amounts to pay Debt Service are not available pursuant to the Standby
Contribution Agreement. The amount to be held pursuant to the Depository Agreement as a result of the
draw upon the Letter of Credit will not be subject to replenishment if applied as described hereinabove, and
the Depository Agreement is subject to termination under certain circumstances. See “SECURITY FOR
AND SOURCES OF PAYMENT OF THE BONDS — The Depository Agreement.”

NEITHER THE FULL FAITH AND CREDIT NOR THE GENERAL TAXING POWER OF THE TOWN,
THE STATE OF ARIZONA (THE “STATE”), OR ANY POLITICAL SUBDIVISION THEREOF (OTHER
THAN THE DISTRICT) IS PLEDGED TO THE PAYMENT OF THE BONDS. THE BONDS WILL BE
OBLIGATIONS OF THE DISTRICT ONLY. NONE OF THE TOWN, THE STATE OR ANY
POLITICAL SUBDIVISION THEREOF (OTHER THAN THE DISTRICT) WILL HAVE ANY
OBLIGATION WITH RESPECT TO DEBT SERVICE FOR THE BONDS.

THE BONDS
Authority

The Bonds are authorized pursuant to the Enabling Act and the Refunding Act and will be issued pursuant to
a resolution adopted by the Board on October 24, 2016 (the “Bond Resolution”), and the Series 2016
Indenture of Trust and Security Agreement, to be dated as of December 1, 2016* (the “Indenture”), from the
District to the Trustee. See Appendix B — “SUMMARY OF CERTAIN PROVISIONS OF THE
INDENTURE.” See “SECURITY FOR AND SOURCES OF PAYMENT OF THE BONDS- Ad Valorem
Property Taxation in the District,” TABLE 7 — “ESTIMATED DEBT SERVICE REQUIREMENTS” and
“OVERLAPPING, ADDITIONAL AND ADDITIONAL OVERLAPPING INDEBTEDNESS - Additional
General Obligation Bonded Indebtedness of the District.” See specifically “OVERLAPPING,
ADDITIONAL AND ADDITIONAL OVERLAPPING INDEBTEDNESS - Additional General Obligation
Bonded Indebtedness of the District” for a limitation on the issuance of the Authorized Bonds remaining
unissued and bonds issued to refund such bonds or the Bonds.

General Description

The Bonds will be dated the date of their initial delivery and will mature and bear interest as set forth on the
inside front cover page of this Official Statement.

Interest on the Bonds will be paid semiannually on January 15 and July 15 of each year, commencing July
15, 2017 (each such date an “Interest Payment Date™). The Bonds will bear interest from the most recent
Interest Payment Date to which interest has been paid or duly provided for or, if no interest has been paid,
from the date of their initial delivery, calculated on the basis of a 360-day year of twelve 30 day months.

*  Subject to change.



The Bonds will be issued in the form of fully registered bonds, without coupons, registered in the name of
Cede & Co. as nominee of The Depository Trust Company, New York, New York (“DTC”), and will be
available to ultimate purchasers under the book-entry system maintained by DTC in amounts of $5,000 of
principal due on a maturity date and any integral multiples thereof in excess thereof. Payments of principal
and interest will be paid by wire transfer to DTC for subsequent disbursements to DTC participants who will
remit such payments to the beneficial owners of the Bonds. No document of any nature whatsoever need be
surrendered as a condition to payment of the principal and interest on the Bonds. See APPENDIX F
“BOOK-ENTRY-ONLY SYSTEM.”

Redemption Provisions*

Optional Redemption. The Bonds maturing on or before July 15, 20 will not be subject to redemption
prior to maturity. The Bonds maturing on and after July 15, 20__ will be subject to redemption at the option
of the District as a whole or from time to time in part on July 15, 20 __ or any date thereafter (each a
“Redemption Date”) upon payment of the Redemption Price, which shall consist of the principal amount of
the Bonds so redeemed plus accrued interest, if any, on the Bonds so redeemed from the most recent Interest
Payment Date to the Redemption Date, but without premium.

Mandatory Redemption. The Bonds maturing on July 15, 20 and July 15, 20 will be redeemed on the
following Redemption Dates and in the following amounts upon payment of the Redemption Price, which
shall consist of the principal amount of the Bonds so redeemed plus accrued interest, if any, on the Bonds so
redeemed from the most recent Interest Payment Date to the Redemption Date, but without premium:

Term Bond Maturing

July 15,20
Redemption Date Principal Amount
(July 15) Redeemed
(maturity)
Term Bond Maturing
July 15,20
Redemption Date Principal Amount
(July 15) Redeemed
(maturity)

*  Subject to change.



Selection of Bonds for Redemption. In case of any redemption at the election of the District of less than all
of the Bonds Outstanding, the District will, at least 60 days prior to the Redemption Date (unless a shorter
notice shall be satisfactory to the Trustee), notify the Trustee in writing of such Redemption Date and of the
Stated Maturities and principal amounts of Bonds to be redeemed. If less than all the Bonds Outstanding of
a Stated Maturity of the Bonds are to be redeemed, the particular Bonds of such Stated Maturity of the Bonds
to be redeemed will be selected not more than 45 days prior to the Redemption Date by the Trustee from the
Bonds Outstanding that have not previously been called for redemption, by such random method as the
Trustee shall in its sole discretion deem appropriate and that may provide for the selection for redemption of
portions (equal to $5,000 of principal amount or an integral multiple thereof) of the principal of Bonds of a
denomination larger than the authorized denomination of that Bond.

Notice of Redemption. Notice of redemption will be given by the Trustee, not less than 30 days nor more
than 60 days prior to the Redemption Date, to DTC. Neither the failure to mail any such notice, nor any
defect in any notice so mailed, will affect the sufficiency of such notice or the redemption otherwise effected
by such notice.

Effect of Redemption. Notice of redemption having been given as aforesaid, the Bonds so to be redeemed
will, on the Redemption Date, become due and payable at the Redemption Price therein specified, and from
and after such date (unless the District shall default in the payment of the Redemption Price) such Bonds will
cease to bear interest. Upon surrender of any such Bond for redemption in accordance with said notice, such
Bond will be paid by the District at the Redemption Price, but solely from the sources provided therein.

PLAN OF REFUNDING

The proceeds from the sale of the Bonds remaining after payment of the costs of issuance, along with certain
amounts contributed by the District for such purpose, will be transferred to the Series 2006 Trustee and held
in trust, to be applied to payment of principal of and interest on the Bonds Being Refunded described below,
without premium.

Principal Bonds
Issue Maturity Amount Being Redemption cusipe?
Series Date Coupon Qutstanding Refunded* Date No. 74732C
2006 2030(a) 5.550% $9,620,000 $9.,620,000 1/10/2017 ADS
$9,620,000 $9.620,000
w Subject to change.

(a) Term Bond with a final maturity of July 15, 2030,

If the moneys held by the Series 2006 Trustee are not sufficient to pay the principal of and interest on the
Bonds Being Refunded, the District will remain liable for payment of the Bonds Being Refunded. The ad
valorem property tax to be levied for the payment of the Bonds is unlimited as to rate, but limited in amount
so that the aggregate of taxes levied to pay principal of and interest on the Bonds will not exceed the total
aggregate principal and interest to become due on the Bonds Being Refunded from the date of issuance of
the Bonds to the final date of maturity of the Bonds Being Refunded. The Refunding Act provides that the
issuance of the Bonds in no way infringes upon the rights of holders of the Bonds Being Refunded to rely
upon a tax levy for the payment of principal of and interest on the Bonds Being Refunded if the moneys held
by the Series 2006 Trustee prove insufficient to refund the Bonds Being Refunded. The Refunding Act
further provides that owners of the Bonds must rely upon the sufficiency of the moneys held by the Series



2006 Trustee for the Bonds Being Refunded. See “SECURITY FOR AND SOURCES OF PAYMENT OF
THE BONDS.”

SECURITY FOR AND SOURCES OF PAYMENT OF THE BONDS
General

After the Bonds are issued, the Enabling Act and Refunding Act require that the Board annually levy and
cause an ad valorem tax to be collected on all taxable property in the boundaries of the District sufficient,
together with moneys from the sources described in the Enabling Act and which may be available pursuant
to the Indenture, including the Standby Contribution Agreement and the Depository Agreement, to pay Debt
Service when due; provided, however, that the total aggregate of taxes levied to pay principal of and interest
on the Bonds in the aggregate shall not exceed the total aggregate principal and interest to become due on the
Bonds Being Refunded from the date of issuance of the Bonds to the final date of maturity of the Bonds
Being Refunded. Subject to such limitation, such taxes are to be levied, assessed and collected at the same
time and in the same manner as other taxes are levied, assessed and collected. The proceeds of the taxes will
be kept in the Tax Account and will be used only for the payment of principal and interest as above-stated.
Following collection and deposit of the taxes in the Tax Account, moneys credited to the Tax Account will
be invested in accordance with the provisions of State law.

As described under the heading “PLAN OF REFUNDING,” the net proceeds of the sale of the Bonds and
any amounts contributed by the District for such purpose will be transferred to the Series 2006 Trustee, to be
applied to payment of principal of, premium, if any, and interest on the Bonds Being Refunded. The owners
of the Bonds must rely upon the sufficiency of such amount for the payment of the Bonds Being Refunded.
The issuance of the Bonds will in no way infringe upon the rights of the holders of the Bonds Being
Refunded to rely upon a tax levy for the payment of principal of and interest on the Bonds Being Refunded if
amounts held by the Series 2006 Trustee prove insufficient to refund the Bonds Being Refunded. See
“SECURITY FOR AND SOURCES OF PAYMENT OF THE BONDS — Ad Valorem Property Taxation in
the District — General Obligation Bonded Indebtedness to be Outstanding” and “OVERLAPPING,
ADDITIONAL OVERLAPPING AND OTHER INDEBTEDNESS — Additional General Obligation Bonded
Indebtedness of the District.”

The District and the Trustee will acknowledge pursuant to the Indenture that, subject to the limitations of the
Refunding Act with respect to the Bonds, the Bonds and any general obligation bonds and other general
obligation refunding bonds of the District hereafter issued will be payable on a parity basis with respect to
the collection and application of property tax revenues of the District and that such property taxes will be
allocated to each series of bonds in accordance with any debt service then due and, in either case, taking into
account other funds held by the District for such payment. Property tax revenues allocated for any series of
bonds will be deposited into the applicable fund or account set aside for such series.

Debt Service on the Bonds also will be payable from amounts paid pursuant to the Standby Contribution
Agreement, which amounts will be paid to the Trustee at the times and for the period set forth in the Standby
Contribution Agreement. The Standby Contribution Agreement may be terminated under certain
circumstances prior to the final maturity of the Bonds. See “The Standby Contribution Agreement” below.
It is expected that, based on anticipated development as described herein under the heading “LAND
DEVELOPMENT BY THE DEVELOPER - Land Development,” the amount of ad valorem taxes to be
collected from year to year at a tax rate of $3.00 per $100 of Net Assessed Property Value for Secondary Tax
Purposes on all taxable property then within the boundaries of the District may, each year, pay an increasing
amount of Debt Service and ultimately may be sufficient alone to pay Debt Service.



In the event the Developer fails to pay amounts due pursuant to the Standby Contribution Agreement, Debt
Service (but not debt service with respect to any subsequently issued bonds of the District) may also be
payable from the stated amount of the Letter of Credit which will be drawn and held pursuant to the
Depository Agreement and then, under certain circumstances, paid to the Trustee for such purpose at the
times and in the amounts set forth in the Depository Agreement. The Depository Agreement may be
terminated under certain circumstances prior to the final maturity of the Bonds. See “The Depository
Agreement” below.

The amounts available to be held pursuant to the Depository Agreement will not be subject to
replenishment from any sources if such amounts are applied as described hereinabove.

Investment in the Bonds involves certain risks that each prospective investor should consider prior to
investing. See “RISK FACTORS.”

NEITHER THE FULL FAITH AND CREDIT NOR THE GENERAL TAXING POWER OF THE
TOWN, THE STATE, OR ANY POLITICAL SUBDIVISION THEREOF (OTHER THAN THE
DISTRICT) IS PLEDGED TO THE PAYMENT OF THE BONDS. THE BONDS WILL BE
OBLIGATIONS OF THE DISTRICT ONLY. NONE OF THE TOWN, THE STATE OR ANY
POLITICAL SUBDIVISION THEREOF (OTHER THAN THE DISTRICT) WILL HAVE ANY
OBLIGATION WITH RESPECT TO DEBT SERVICE FOR THE BONDS.

Ad Valorem Property Taxation in the District

Taxes levied for the maintenance and operation of counties, cities, towns, school districts, community
college districts and the State are “primary taxes.” The State does not currently levy ad valorem taxes. Taxes
levied for payment of bonds, like the Bonds, voter-approved budget overrides and the maintenance and
operation of special service districts such as the District, sanitary, fire, road improvement and joint
technological education districts are “secondary taxes.” See “Primary Taxes” and “Secondary Taxes” below.

Taxable Property

Real property and improvements and personal property are either valued by the Assessor of Pima County,
Arizona (the “County”) or the Arizona Department of Revenue. Property valued by the Assessor of the
County is referred to as “locally assessed” property and generally encompasses residential, agricultural and
traditional commercial and industrial property. Property valued by the Department of Revenue is referred to
as “centrally valued” property and generally includes large mine and utility entities.

Locally assessed property is assigned two values: full cash value and limited property value. Centrally
valued property is assigned one value: full cash value.

Full Cash Value

Full cash value (“Full Cash Value”) is statutorily defined to mean “that value determined as prescribed by
statute” or if no statutory method is prescribed it is “synonymous with market value which means that
estimate of value that is derived annually by using standard appraisal methods and techniques,” which
generally include the market approach, the cost approach and the income approach. In valuing locally
assessed property, the Assessor of the County generally uses a cost approach to value commercial/industrial
property and a market approach to value residential property. In valuing centrally valued property, the
Arizona Department of Revenue begins generally with information provided by taxpayers and then applies
procedures provided by State law. State law allows taxpayers to appeal such Full Cash Values by providing
evidence of a lower value, which may be based upon another valuation approach.



Full Cash Value is used as the basis for levying taxes (both primary and secondary) on centrally valued
property and personal property (except mobile homes). Full Cash Value is also used as the ceiling for
determining Limited Property Value (as defined below) and as the basis for determining constitutional and
statutory debt limits for certain political subdivisions in Arizona. Unlike Limited Property Value, increases
in Full Cash Value are not limited.

Limited Property Value

Limited property value (“Limited Property Value™) is a property value determined pursuant to the Arizona
Constitution and the Arizona Revised Statutes. For locally assessed property in existence in the prior year
that did not undergo modification through construction, destruction, split or change in use, including that for
mobile homes, Limited Property Value is limited to the lesser of Full Cash Value or an amount 5% greater
than Limited Property Value determined for the prior year.

Limited Property Value is used as the basis for levying taxes (both primary and secondary) on locally
assessed property. Unlike Full Cash Value, increases in Limited Property Value are limited as described in

the prior paragraph and under the heading “Primary Taxes” below.

Property Classification and Assessment Ratios

All property, both real and personal, is assigned a classification (defined by property use) and related
assessment ratio that is multiplied by the Limited Property Value or Full Cash Value of the property, as
applicable, to obtain the “Limited Assessed Property Value” and the “Full Cash Assessed Value,”
respectively. Such values are then multiplied by the relevant taxing jurisdiction’s primary and secondary tax
rates to determine each property owner’s property tax liability.

The assessment ratios for each property classification are set forth by tax year in the following table.

TABLE 1
Property Tax Assessment Ratios (Tax Year)
Property Classification @ 2012 2013 2014 2015 2016
Mining, utilities, commercial and industrial 20% 19.5% 19% 18.5% 18%
Agriculture and vacant land 16 16 16 16 15
Owner occupied residential 10 10 10 10 10
Leased or rented residential 10 10 10 10 10
Railroad, private car company and airline
flight property ® 15 15 16 15 14

()  Additional classes of property exist, but seldom amount to a significant portion of a municipal body’s
total valuation.

(b)  This percentage is determined annually pursuant to Section 42-15005, Arizona Revised Statutes.
Source: State and County Abstract of the Assessment Roll, Arizona Department of Revenue (the

“Property Tax Abstract”). Note that Net Assessed Property Value for Secondary Tax Purposes
(as defined herein) is described as “Net Assessed Value” in the Property Tax Abstract.



Primary Taxes

Primary taxes are levied against “Net Limited Assessed Property Value” of locally assessed property and
against “Net Full Cash Assessed Value” of centrally valued property. Net Limited Assessed Property Value
and Net Full Cash Assessed Value are determined by excluding the value of property exempt from taxation
from Limited Assessed Property Value and Full Cash Assessed Value, respectively.

The primary taxes levied by each county, city, town and community college district are constitutionally
limited to a maximum increase of 2% over the maximum allowable prior year’s levy limit plus any taxes on
property not subject to taxation in the preceding year (e.g., new construction and property brought into the
jurisdiction because of annexation). The 2% limitation does not apply to primary taxes levied on behalf of
school districts.

Primary taxes on residential property only are constitutionally limited to 1% of the Limited Property Value
of such property. This constitutional limitation on residential primary tax levies is implemented by reducing
the school district’s taxes. To offset the effects of reduced school district property taxes, the State
compensates the school district by providing additional State aid.

Secondary Taxes

Secondary taxes are levied against Net Limited Assessed Property Value of locally assessed property and
against Net Full Cash Assessed Value of centrally valued property (together, “Net Assessed Property Value
for Secondary Tax Purposes™). There is no constitutional or statutory limitation on annual levies for voter-
approved bond indebtedness and overrides and certain special district assessments.

Tax Procedures

The State tax year has been defined as the calendar year, notwithstanding the fact that tax procedures begin
prior to January 1 of the tax year and continue through May of the succeeding calendar year.

On or before the third Monday in August each year the Board of Supervisors of the County prepares the tax
roll setting forth certain valuations by taxing district of all property in the County subject to taxation. The
Assessor of the County is required to complete the assessment roll by December 15th of the year prior to the
levy. This tax roll also shows the valuation and classification of each parcel of land located within the
County for the tax year. The tax roll is then forwarded to the Treasurer of the County.

With the various budgetary procedures having been completed by the governmental entities, the appropriate
tax rate for each jurisdiction is then applied to the parcel of property in order to determine the total tax owed
by each property owner. Any subsequent decrease in the value of the tax roll as it existed on the date of the
tax levy due to appeals or other reasons would reduce the amount of taxes received by each jurisdiction.

The property tax lien on real property attaches on January 1 of the year the tax is levied. Such lien is prior
and superior to all other liens and encumbrances on the property subject to such tax except liens or
encumbrances held by the State or liens for taxes accruing in any other years. Set forth below is a record of
property taxes levied and collected in the District for a portion of the current fiscal year and all of the
previous five fiscal years.



TABLE 2
Real and Secured Property Taxes Levied and Collected (a)

Real and Collected to June 30 End of Total Collections as of August

Secured Fiscal Year 30, 2016
Personal
Fiscal Property Percent of Percent of
Year Tax Levy Amount ~ Tax Levy Amount Tax Levy
2016-17 $465,997 (b) (b) ) (b)
2015-16 409,091  $405,405 99.10% $408,805 99.93%
2014-15 354,729 351,780 99.17 354,247 99.86
2013-14 299,920 295,973 98.68 299,462 99.85
2012-13 289,408 282,825 97.73 289,408 100.00
2011-12 289,751 288,227 99.47 289,751 100.00

(@)  Taxes are collected by the Treasurer of the County. Taxes in support of debt service are levied by the
Board of Supervisors of the County as required by Arizona Revised Statutes. Delinquent taxes are
subject to an interest and penalty charge of 16% per annum, which is prorated at a monthly rate of
1.33%. Interest and penalty collections for delinquent taxes are not included in the collection figures
above, but are deposited in the County’s General Fund. Interest and penalties with respect to the first
half tax collections (delinquent November 1) are waived if the full year’s taxes are paid by December
31.

(b)  2016/17 taxes in course of collection:
First installment due 10-01-16, delinquent 11-01-16;
Second installment due 03-01-17, delinquent 05-01-17.
Source: Office of the Treasurer of the County.

Delinguent Tax Procedures

The property taxes due the District are billed, along with State and other taxes, each September and are due
and payable in two installments on October 1 and March 1 and become delinquent on November 1 and May
1, respectively. Delinquent taxes are subject to an interest penalty of 16% per annum prorated monthly as of
the first day of the month. (Delinquent interest is waived if a taxpayer, delinquent as to the November 1
payment, pays the entire year’s tax bill by December 31.) After the close of the tax collection period, the
Treasurer of the County prepares a delinquent property tax list and the property so listed is subject to a tax
lien sale in February of the succeeding year. In the event that there is no purchaser for the tax lien at the
sale, the tax lien is assigned to the State, and the property is reoffered for sale from time to time until such
time as it is sold, subject to redemption, for an amount sufficient to cover all delinquent taxes.

After three years from the sale of the tax lien, the tax lien certificate holder may bring an action in a court of
competent jurisdiction to foreclose the right of redemption and, if the delinquent taxes plus accrued interest
are not paid by the owner of record or any entity having a right to redeem, a judgment is entered ordering the
Treasurer of the County to deliver a treasurer’s deed to the certificate holder as prescribed by law.

In the event of bankruptcy of a taxpayer pursuant to the United States Bankruptcy Code (the “Bankruptcy
Code™), the law is currently unsettled as to whether a lien can attach against the taxpayer’s property for
property taxes levied during the pendency of bankruptcy. Such taxes might constitute an unsecured and
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possibly non-interest bearing administrative expense payable only to the extent that the secured creditors of a
taxpayer are oversecured, and then possibly only on the prorated basis with other allowed administrative
claims. It cannot be determined, therefore, what adverse impact bankruptcy might have on the ability to
collect ad valorem taxes on property of a taxpayer within the District. Proceeds to pay such taxes come only
from the taxpayer or from a sale of the tax lien on delinquent property.

When a debtor files or is forced into bankruptcy, any act to obtain possession of the debtor’s estate, any act
to create or perfect any lien against the property of the debtor or any act to collect, assess or recover a claim
against the debtor that arose before the commencement of the bankruptcy is stayed pursuant to the
Bankruptcy Code. While the automatic stay of a bankruptcy court may not prevent the sale of tax liens
against the real property of a bankrupt taxpayer, the judicial or administrative foreclosure of a tax lien
against the real property of a debtor would be subject to the stay of bankruptcy court. It is reasonable to
conclude that “tax sale investors” may be reluctant to purchase tax liens under such circumstances, and,
therefore, the timeliness of the payment of post-bankruptcy petition tax collections becomes uncetrtain.

It cannot be determined what impact any deterioration of the financial conditions of any taxpayer, whether or
not protection under the Bankruptcy Code is sought, may have on payment of or the secondary market for
the Bonds. None of the District, the Underwriter, the Financial Advisor (each as defined herein) or their
respective agents or consultants has undertaken any independent investigation of the operations and financial
condition of any taxpayer, nor have they assumed responsibility for the same.

In the event the County is expressly enjoined or prohibited by law from collecting taxes due from any
taxpayer, such as may result from the bankruptcy of a taxpayer, any resulting deficiency could be collected
in subsequent tax years by adjusting the District’s tax rate charged to non-bankrupt taxpayers during such
subsequent tax years. See “RISK FACTORS — Bankruptcy and Foreclosure Delays.”

TABLE 3A

Net Assessed Property Value for Secondary Tax Purposes by Property Classification (a)
Quail Creek Community Facilities District

Legal
Class Description 2016/17 2015/16
1 Commercial, industrial, utilities & mines $ 54,238 $ 54,403
2 Agricultural and vacant 2,232,475 2,694,691
3 Residential (owner occupied) 7,924,184 6,719,541
4 Residential (rental) 3,910,241 2,920,077
Totals (b) $ 14,121,139 $ 12,388,712

(a) Determined by Net Assessed Property Value for Secondary Tax Purposes. See “Ad Valorem
Property Taxation in the District — Limited Property Value” and — “Secondary Taxes” herein for a
discussion of the use of Net Assessed Property Value for Secondary Tax Purposes for fiscal years
2015/16 and thereafter.

(b) Totals may not add up due to rounding.

Source: The Property Tax Abstract, Arizona Department of Revenue and Property Tax Rates and Assessed
Values, Arizona Tax Research Association. Note that Net Assessed Property Value for Secondary
Tax Purposes is described as “Net Assessed Value” in the Property Tax Abstract.

11



TABLE 3B

Net Full Cash Assessed Value by Property Classification (a)
Quail Creek Community Facilities District

Legal
Class Description ~ 2014/15 2013/14 2012/13
Commercial, industrial, utilities &
1 mines $ 48,207 $ 49,334 $ 49,789
2 Agricultural and vacant 2,584,269 2,194,207 2,760,737
3 Residential (owner occupied) 5,682,021 6,191,292 5,476,124
4 Residential (rental) 2,434,856 653,637 483,288
Totals (b) $10,749,352 $ 9,088,470 $ 8,769,938

(a) Determined by Net Full Cash Assessed Value. See “Ad Valorem Property Taxation in the District -
Limited Property Value” and — “Secondary Taxes” herein for a discussion of the use of Net Full Cash

Assessed Value for fiscal years prior to 2015/16.
@) Totals may not add up due to rounding.

Source: The Property Tax Abstract, Arizona Department of Revenue and Property Tax Rates and Assessed
Values, Arizona Tax Research Association. Note that Net Assessed Property Value for Secondary

Tax Purposes is described as “Net Assessed Value” in the Property Tax Abstract.
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TABLE 4

Net Assessed Property Value for Secondary Tax Purposes of Major Taxpayers
Quail Creek Community Facilities District

2015-16 Net As Percent of
Assessed Property District’s 2015-16
Value for Net Assessed Property
Secondary Tax Value for Secondary
Taxpayer Purposes Tax Purposes
Landmark Title Trust 7916-T (a) $2,530,071 20.42%
Private Owner 40,752 0.33
Private Owner 37,771 0.30
Private Owner 37,771 0.30
Delcour Revoc Tr 36,357 0.29
Elan Group LLC 35,864 0.29
Private Owner 35,712 0.29
Private Owner 35,395 0.29
Private Owner 34,961 0.28
Private Owner 34,781 0.29
Total $2,859,436 23.08%

Source: The Assessor of the County.
(a)  The Developer is the sole beneficiary of the Trust.
TABLE 5A

Comparative Net Assessed Property Values for Secondary Tax Purposes (a)
Quail Creek Community Facilities District

Quail Creek
Community
Fiscal Facilities Town of Pima State of
~ Year District Sahuarita County Arizona
2016/17 $14,121,139 $212,465,281 $7,816,826,920 $56,573,588,295
2015/16 12,388,712 203,179,337 7,620,360,873 54,838,548,829

(@) Determined by Net Assessed Property Value for Secondary Tax Purposes. See “Ad Valorem
Property Taxation in the District — Limited Property Value” and “Secondary Taxes” herein for a
discussion of the use of Net Assessed Property Value for Secondary Tax Purposes for fiscal years
2015/16 and thereafter.

Source: Property Tax Rates Assessed Values, Arizona Tax Research Association and the Property Tax

Abstract, Arizona Department of Revenue. Note that Net Assessed Property Value for Secondary
Tax Purposes is described as “Net Assessed Value” in the Property Tax Abstract.
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TABLE 5B

Comparative Net Full Cash Assessed Values (a)
Quail Creek Community Facilities District

Quail Creek
Community
Fiscal Facilities Town of Pima State of
Year District Sahuarita County Arizona
2014/15 $10,749,352 $195,557,544 $7,579,898.,868 $55,352,051,074
2013/14 9,088,470 190,268,870 7,623,691,280 52,594,377,492
2012/13 8,769,938 200,123,048 8,171,211,922 56,271,814,583

(a)  Determined by Net Full Cash Assessed Value. See “Ad Valorem Property Taxation in the District —
Limited Property Value” and — “Secondary Taxes” herein for a discussion of the use of Net Full
Cash Assessed Value for fiscal years prior to 2015/16.

Source: Property Tax Rates Assessed Values, Arizona Tax Research Association and the Property Tax
Abstract, Arizona Department of Revenue. Note that Net Assessed Property Value for Secondary
Tax Purposes is described as “Net Assessed Value” in the Property Tax Abstract.

TABLE 6
Estimated Net Full Cash Value History
Quail Creek Community Facilities District
Estimated
Fiscal Net Full Cash
Year Value (a)
2016/17 $133,529,211
2015/16 113,605,911
2014/15 97,574,874
2013/14 82,416,206
2012/13 77,071,299

(a)  Estimated Net Full Cash Value is the total market value of the property within the District less the
estimated Full Cash Value of property exempt from taxation within the District.

Source: The Property Tax Abstract, Arizona Department of Revenue. Note that Net Assessed Property

Value for Secondary Tax Purposes is described as “Net Assessed Value” in the Property Tax
Abstract.
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General Obligation Bonded Indebtedness to be Qutstanding.

Following the issuance of the Bonds and application of the proceeds as described under “PLAN OF
REFUNDING,” the District will have no general obligation bonds outstanding other than the Bonds.
However, the owners of the Bonds must rely upon the sufficiency of the amount transferred to the Series
2006 Trustee for the payment of the Bonds Being Refunded. The Refunding Act provides that the issuance
of the Bonds will in no way infringe upon the rights of the holders of the Bonds Being Refunded to rely upon
a tax levy for the payment of principal of and interest on the Bonds Being Refunded if amounts held by the
Series 2006 Trustee prove insufficient to refund the Bonds Being Refunded. See “SECURITY FOR AND
SOURCES OF PAYMENT OF THE BONDS.”

TABLE 7

ESTIMATED DEBT SERVICE REQUIREMENTS (a)

Total
Fiscal Estimated
Year Bonds Outstanding™® (b) The Bonds* Annual
Ending Debt Service
July 15 Principal Interest Principal Interest (¢)  Requirements*
2017 $ - $ - $ 795000 $ 231424(d) $1,026424
2018 - - 535,000 341,800 876,800
2019 - - 540,000 320,400 860,400
2020 - - 560,000 298,800 858,800
2021 - - 575,000 276,400 851,400
2022 - - 600,000 253,400 853,400
2023 B - 625,000 229.400 854,400
2024 - - 650,000 204,400 854,400
2025 - - 670,000 178,400 848,400
2026 - - 700,000 151,600 851,600
2027 - - 725,000 123,600 848,600
2028 - - 755,000 94,600 849,600
2029 - - 790,000 64,400 854,400
2030 - - 820,000 32,800 852,800

$ - $ 9,340,000

* Subject to change.

(@)  Prepared by Stifel, Nicolaus & Company, Incorporated (the “Financial Advisor”).
(b)  Net of Bonds Being Refunded.

(c)  Interestis estimated at 4.0%.

(d)  The first interest payment on the Bonds will be due on July 15, 2017. Thereafter, interest payments
will be made semiannually on January 15 and July 15 until maturity or prior redemption.
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The Standby Contribution Agreement

Pursuant to the Standby Contribution Agreement, in any Fiscal Year prior to termination of the Standby
Contribution Agreement, so long as the District has, with respect to any Interest Payment Date occurring on
January 15, levied for that Fiscal Year a tax rate of at least $3.00 per $100 of Net Assessed Property Value
for Secondary Tax Purposes and, with respect to any Interest Payment Date occurring on July 15, levied such
tax rate for the immediately preceding Fiscal Year (provided, however, that the tax rate in any such Fiscal
Year for such purpose may be less than $3.00 if the Board expected that such lower rate would produce
secondary ad valorem property tax revenues sufficient to pay in full Debt Service and the Depository
Agreement has, or is in the process of being, terminated pursuant to its terms), the Developer will be
obligated to pay to the Trustee on each October 12 prior to a January 15 Interest Payment Date and on each
April 11 prior to a July 15 Interest Payment Date the amount equal to the amount estimated by the Trustee to
be the difference between one-half of the aggregate amount due as Debt Service on the next January 15 and
July 15 and one-half of the tax revenues for such year expected to be produced at such tax rate based on the
then current Net Assessed Property Value for Secondary Tax Purposes of taxable property in the District
(assuming a five percent delinquency factor) less the amount then held in the Tax Account of the Bond Fund
for such purpose. As provided in the Indenture, the Trustee will submit a request for payment under the
Standby Contribution Agreement for such moneys to be used to pay Debt Service. See Appendix B —
“SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE - Bond Fund.” The Standby
Contribution Agreement allows for submission of an additional request for payment under the Standby
Contribution Agreement immediately before payment of Debt Service if any shortfall arises after the initial
request.

The Standby Contribution Agreement will terminate upon the earlier of (i) the payment of or the provision
for the payment in full of all of the Bonds Outstanding or (ii) receipt by the District Manager of evidence
satisfactory to the District Manager that, for any consecutive three Fiscal Years (the first of which may not
be sooner than the first Fiscal Year after the Depository Agreement in terminated), a tax rate of $3.00 per
$100 of Net Assessed Property Value for Secondary Tax Purposes of property within the boundaries of the
District for each such Fiscal Year would have been sufficient to pay maximum annual debt service with
respect to the Bonds and any other general obligation or general obligation refunding bonds of the District
hereafter issued for any subsequent Fiscal Year plus the historical, annual, average of amounts necessary for
payment of administrative expenses relating to the Bonds as of such Fiscal Year. Such evidence will consist
of a written projection, prepared by the District Manager upon a written request of the Developer, that is
based upon the application of such secondary tax rate in light of the actual Net Assessed Property Value for
Secondary Tax Purposes of the property within the boundaries of the District for each such Fiscal Year,
assuming a delinquency factor equal to the greater of five percent or the historic, average, annual percentage
delinquency factor for the District as of such Fiscal Year and without credit for any fund balances or
investment income accruing during such Fiscal Year. After receipt of proof that such condition has been
satisfied, the Board will approve in writing the termination of the Standby Contribution Agreement, such
approval not to be withheld unreasonably. See “RISK FACTORS - Bankruptcy and Foreclosure Delays”
and “ — Availability of Standby Contribution Agreement Amounts.”

Upon the occurrence of any failure to pay amounts due pursuant to the Standby Contribution Agreement, the
Trustee will proceed directly against the Developer under the Standby Contribution Agreement without
proceeding against or exhausting any other remedies which it may have against the District, or any other
person, firm or corporation and without resorting to any other security held by the District or the Trustee.
Before taking any such action, the Trustee may require that a satisfactory indemnity bond be furnished for
the reimbursement of all expenses and to protect against all liability, except liability that is adjudicated to
have resulted from its negligence or willful default by reason of any action so taken.
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The Depository Agreement

Simultaneously with the delivery of the Bonds, the Developer will cause the Letter of Credit Bank to issue
the Initial Letter of Credit to be issued for the benefit of the District and in favor of the Depository in the
stated amount of $1,800,000*%. On February 15 of each year, if the Net Assessed Property Value for
Secondary Tax Purposes of property within the boundaries of the District used to levy taxes during the
preceding August exceeded that used in the prior August, the difference between the maximum annual debt
service for the Bonds and the general obligation or other general obligation refunding bonds of the District
herein after issued and the Discounted Tax Revenues shall be calculated by the District Manager and the
face amount of the Letter of Credit shall be subject to automatic reduction in the face amount to an amount
equal to three (3) times such difference.

To the extent described in and pursuant to the terms of the Depository Agreement, the draw upon the Letter
of Credit in the stated amount (the “Draw”) will be made by the Depository pursuant to the Depository
Agreement and may be paid over to the Trustee in amounts necessary to supplement ad valorem property tax
revenues of the District for the payment of Debt Service if amounts are not available for such purpose
pursuant to the Standby Contribution Agreement. See ‘““The Standby Contribution Agreement” above. To be
able to make the Draw to have such amounts available pursuant to the Depository Agreement for the
payment of such Debt Service before the Depository Agreement is terminated according to its terms, the
Board must have, with respect to any Interest Payment Date occurring on January 15, levied for that Fiscal
Year a tax rate of at least $3.00 per $100 of Net Assessed Property Value for Secondary Tax Purposes and
with respect to any Interest Payment Date occurring on July 15, levied such tax rate for the immediately
preceding Fiscal Year.

If such taxes have been so levied, the Draw also will be made and the amount thereof held pursuant to the
Depository Agreement upon (a) the failure to obtain and deliver to the Depository an Alternate Letter of
Credit as hereafter described or (b) the Letter of Credit Bank (i) commencing a proceeding under any federal
or state insolvency, reorganization or similar law, or having such a proceeding commenced against it and
either having an order of insolvency or reorganization entered against it or having the proceeding remain
undismissed and unstayed for 90 days or (ii) having a receiver, conservator, liquidator or trustee appointed
for it or for the whole or any substantial part of its property. The Developer may, at its option, provide for
the delivery to the Depository of an Alternate Letter of Credit to take effect on the Letter of Credit
Termination Date of the then effective Letter of Credit. For an Alternate Letter of Credit to be effective,
prior to 60 Business Days prior to the Letter of Credit Termination Date, the Depository and the District
must have received the following, in form and substance acceptable to the District Manager: evidence that
the Alternate Letter of Credit has a Tier 1 Leverage Ratio indicated in the definition of “Alternate Letter of
Credit”; an opinion of counsel for the issuer of the Alternate Letter of Credit that it constitutes a legal, valid
and binding obligation of the issuer in accordance with its terms; an opinion of nationally recognized bond
counsel that such replacement is authorized pursuant to the Depository Agreement and will not cause interest
on the Bonds to become includable in gross income for federal income tax purposes; and the Alternate Letter
of Credit, meeting all of the other requirements provided in the definition of “Alternate Letter of Credit” and
being unconditionally binding and effective as of the Letter of Credit Termination Date.

If the Draw has occurred because of the event described in clause (a) or (b) in the preceding paragraph, the
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