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PROPOSED
QUAIL CREEK COMMUNITY FACILITIES DISTRICT

EXECUTIVE SUMMARY
PREPARED FOR THE SAHUARITA MAYOR & COUNCIL

1. PLANNED MEETINGS. This Executive Summary is intended to provide you with a broad
overview of the proposed CFD, the materials you have been provided, and the actions which
are before you. Much of what we have provided you is very technical and complicated, so
we have arranged two separate meetings to provide you with further clarification. If you
wish, you may review the enclosed materials before the meetings, or you can bring it with you
to use as a reference at the meetings while we explain how all of this works.

a. At the Council Retreat to be held on Saturday, September 10, we have planned an
executive session to discuss this matter. This executive session will be attended by
Dan Hochuli and Michael Cafiso by telephone (legal issues), Mark Reader and A.C.
Marriotti (financial issues), and Jim Stahle. Our goal for that meeting is to bring you

- up to speed on the details of the agreement which is the foundation of the CFD. -

b. The September 12 Council Meeting agenda has been drafted to allow you to form the
CFD and begin the process, if you so desire. This meeting will also include a
presentation by the applicant, another executive session, and council discussion. This
meeting will be attended by all the above mentioned professionals as well.

2. OVERVIEW. Quail Creek has asked to form a Community Facilities District over
approximately half of their subdivision. A CFD is a special taxing district, like a school
district or a fire district, formed for the purpose of taxing its residents in order to provide
funding for (i) construction of infrastructure, and (i) the operation and maintenance of the
CFD and its infrastructure. Here are the highlights of the plan:

3. FORMATION OF THE CFD.

a. If the CFD is formed, the Town Council will act as the Board of this new government
that has been formed. Your staff, supplemented with other professionals, will act as
the staff of the CFD, and will be paid by the CFD. For example, the time Mr.
Marnotti spends on the CFD will be paid by that entity. Qutside consultants, such as
your attorney, will bill the CFD separately.
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The CFD Board will meet as necessary to transact CFD business. Even after the CFD
is formed, no bonds will be sold until the Board meets and approves the sale of the
bonds, and you will have assistance on that task from staff, your bond attorney, and
your financial consultant.

SALE AND PAYMENT OF BONDS.

a.

Shortly after the CFD is formed, it will sell bonds valued at around $2,200,000.00,
which is the initial bond offering (there might be more bonds sold in the future). The
responsibility for payments on the bonds falls upon the owners of property in the
CFD, which at this point is Quail Creek. As they sell homes the owners of the homes
will be responsible for their proportionate share of the tax.

The agreement provides that the tax rate for an individual home shall not exceed
$3.00 per $100.00 of assessed value. As you canimagine, early in the process there
won’t be enough money, because most of the land subject to the tax is vacant, and
thus the tax is very low, and there are only a few houses, so there is not much income
there. Therefore, the plan calls for all the property to be taxed at no more than $3.00,
and any shortfall from there is paid by Quail Creek. We will discuss the security for
this obligation in more detail at the meeting,

The Town is not responsible for the payment of these bonds, because they are the

responsibility of a different governmental entity, the CFD.

USE OF BOND PROCEEDS. The bond proceeds from the initial offering will be used to
construct various improvements in and near Quail Creek. The section of this presentation
titled “CFD Infrastructure” provides more detail about the use of the bond proceeds, and we
will discuss this much more at the meetings. At this point, the overall uses are:

a.

Construction of the road that goes around Quail Creek to serve the Stonehouse
Development

Dedication and construction of a public park valued at over $1.3 million

Various sewer and drainage improvements.
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OPERATION AND MAINTENANCE.

a.

The documents provide that the CFD will charge an ongoing tax to the residents in
the CFD, at the rate of $0.30 per $100.00 of assessed value, for the purpose of
maintenance and operation of the CFD and infrastructure. This money is used to pay
the following:

1. CFD overhead, including staff, materials, and operating expenses

it. the operation of infrastructure, such as the costs associated with the operation
of the park

ii. The cost of maintenance of the infrastructure, and

iv. reserve funds for replacement of CFD infrastructure.

Of course in the beginning the O&M tax will not be enough to cover the actual costs
of operation and maintenance, and that has been addressed. The agreement provides
that until they have build 1,000 houses, Quail Creek will be responsible for any
shortfall in the O&M account, with the exception of the operation and maintenance
of the park (the reason for this exception will be explained when we present the entire
package in more detail).

The O&M tax is one of the advantages of a CFD. Without a CFD, the developer
would build the infrastructure and give it to the Town, and the Town would maintain
it from its general fund. If the CFD builds the infrastructure, then the CFD O&M tax
can be used for the operation and maintenance, thus saving money from the Town’s
general fund.



TOWN TOWN
COUNCIL OF
MEETING SAHUARITA

INFORMATION

DATE:

September 12, 2005

AGENDA ITEM: 11 -13

TO: Mayor and Council

FROM: Daniel J. Hochuli, Town Attorney

SUBJECT Discussion Regarding the Possible Formation of the Quail Creek Community Facilities

: District - Resolution No. 2005-86, Ordering and Declaring Formation of the Quatil Creek
Community Facilities District; Approving and Authorizing the Execution and Delivery of
a District Development, Financing Participation and Intergovernmental Agreement (Quail
Creek Community Facilities District) and Declaring an Emergency.

DISCUSSION:

This Resolution is the document which actually forms the CFD. The technical things that
1t accomplishes are:

Granting of Petition for formation of the District

Establishment of District Board and of Chairperson and Vice Chairperson
Establishment of District Clerk, Treasurer, Manager, CFO and Legal Counsel
Establishment of boundaries of the District - : : -
Authorization of filing of the Resolution

Approval of District Development Agreement

Declaration of No Liability of Municipality

Declaration of Emergency

As we have discussed in various other documents and meetings, this issues comes before
you to permit you to form the Quail Creek Community Facilities District. This is presented
to you for discussion and consideration, and if you desire to adopt it, the adoption
documents have all been prepared.

Appended to this Green Sheet are various documents for your review, starting with an
Executive Summary that provides a short overview of the plan. Thereafter are various
sections that provide details about the infrastructure to be build with CFD funds. financial
mformation on .the ability of the CFD to pay the bond debt, and the development
agreement.

This is a very complicated issue, and staff asks that you understand that is nearly
impossible to present it all in writing. Therefore, we have provided you with these
materials, and planned for two comprehensive discussions of the overall plan. If you
have any questions as you prepare for the meeting, please feel free to contact us.




RECOMMENDATIONS

Staff recommends adoption of the proposed Resolution and formation of the Quail Creek
Community Facilities District.

SUGGESTED MOTION:
I move the adoption of Resolution No. 2005-86




PROPOSED
QUAIL CREEK COMMUNITY FACILITIES DISTRICT

CFD INFRASTRUCTURE

The following documents provide you with an overview of the infrastructure proposed to be
built by the CFD. A summary of the provided documents follows:

+ First is a general description of the infrastructure to be constructed by the CFD. Note that
the town park was not something they planned to build, rather it is something that we
required from them in return for our approval. In other words, that is what the Town “gets”
to serve its needs, in return for giving the developer what it wants.

¢ Next is a financial breakdown, which shows the amount that they plan to spend on each of
the infrastructure items.

) ¢ Next is 2 map which shows two things. First, it shows the areas of Quail Creek that are not

' in the CFD (the area shown in white) and the area to be included in the CFD (the three areas

“shown in green). This map also shows the areas where they plan to build each of the
in{za#structure improvements.

L ] Finally, there is another map which shows the location of the park, as well as the right-of-way
that we have required them to give the Town, which we plan to use for the future extension
of Quail Crossing Blvd.
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EXHIBIT B
DESCRIPTION OF THE INFRASTRUCTURE
FHASE ONE
Campbell Avenue. A public roadway extending from the

northern edge of the Quail Creek Planned Community to the
southern edge of the Quail Creek Planned Community.

Campbell Avenue Bridge. A clear-span drainage crossing at
the southern end of the newly constructed Campbell Avenue.

South Boundary Roadway. A public roadway to extend from
the south termination of Campbell Avenue, traveling along
the southern edge of the Quail Creek Planned Community, and
terminating at the entrance of the development known as the
Stonehouse development.

Roadway Landscaping. Landscaping along both sides of
Campbell Avenue and the South Boundary Roadway.

Drainage Improvements. Necessary drainage improvements
adjacent to Campbell Avenue, necessary to protect Campbell
Avenue.

Public Sewer System (partial). First phase of portions of
the public sewer system within the District.

Bridges at Wash Crossings (partial). Various necessary

- public clear-span drainage .- crossings . throughout - - the . .

District and along Campbell Avenue and the South Boundary
Roadway.

PHASE TWO

Traffic Signalization. Two traffic signals ({and related
equipment), one to be located at the intersecticn of Quail
Crossing Blvd. and Campbell Avenue, and one to be located
at the intersection of Quail Crossing Blvd. and the Tucson
0ld Nogales Highway.

Public Sewer System (partial). Second phase of portions of
the public sewer system within the District.

Bridges at Wash Crossings {partial). Various additional,
necessary public clear-span drainage crossings throughout
the District and along Campbell Avenue and the South
Boundary Roadway.

Santa Cruz River Bank Protection. Bank protecticen along
the banks of the Santa Cruz River.

Fire Station, Park Improvements, and/or Other Regional
Public Facilities. A fire station and additional
improvements to the Park and other public facilities in the
area of the District.




Quail Creek Communities Facilities District

Phase | Project Cost
Campbell Avenue $1,800,000
Campbell Avenue Bridge $600,000
South Boundary Roadway $1,750,000
Landscaping along public streets $400,000
Drainage Imp. (between RR & Campbell) $1,200,000
Public Sewer System (partial) $1,685,000
Bridges at wash crossings (partial) $1,800,000
Land Acquisition $600,000
Ballfield/Park $1,385,250
Phase | Total $11,220,250
Phase I Project Cost
Traffic Signaiization $350,000
Public Sewer (partial} $1,685,000
Bridges at wash crossings (partial) $800,000
Santa Cruz River bank protection $2,400,000
Fire Station, Park Improvements, $785,250
and/or Other Regional Public Facilities
Phase Il Total $6,020,250
|Total CFD Financing: $17,240,500|
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PROPOSED
QUAIL CREEK COMMUNITY FACILITIES DISTRICT

CFD GENERAL PLAN

This is a document required by statute, which simply sets forth the general plan of the CFD.
The material contained in this document is not as useful for you, as much more detail is provided in
the development agreement.
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GENERAIL PLAN
FOR
THE PROPOSED
QUAIL CREEK
CCMMUNITY FACILITIES DISTRICT

TO: CLERK, TOWN OF SAHUARITA, ARIZONA

For the purposes of Section 48-702(B), Arizona Revised
Statutes, as amended, the following is the general plan for the pro-
posed, captioned district:

GENERAL AREA TO BE IMPROVED WITHIN THE PROPOSED CAPTIONED

DISTRICT (THE "DISTRICT"):

All that area in the three parcels described in Exhibit "A"
attached hereto and made a part herecf for all purposes.

GENERAL DESCRIPTION OF THE PUBLIC INFRASTRUCTURE IMPROVE-

MENTS FOR WHICH THE DISTRICT IS PROPOSED TO EE FORMED:

All that "public infrastructure" +(as such term is defined
in Section 48-701, Arizona Revised Statutes, as amended) described in
Exhibit "B" attached hereto and made a part hereof for all purposes.

DATED: September 9, 2004

ATTACHMENTS:

EXHIBIT "A&" -- Legal Description Of Property To Be Included In The
District

EXHIBIT "B" -- Description Cf Public Infrastructure

1471527.1-9/1/03



EXHIBIT A

GENERAL AREA TO BE IMPROVED WITHIN 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.183., R13E., of the Gila and Salt River Meridian,
Pima Ccunty, 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 68§9.37 feet to the POINT OF BEGINNING;

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

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

THENCE S$S17°57'47"W a distance of 689%.75 feet;

THENCE 512°46'24"W a distance of 115.96 feet,

THENCE S05°53'16"W a distance of 476.55 feet;

THENCE S79°12'27"W a distance of 496;86 feet;

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

THENCE 555°26'17"W a distance of 728.89 feet;

THENCE S17°46'28"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°46'2%"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;

oI B a¥al

THENCE continuing along said Westerly line S12°52'00"E, a distance of
1037.537 feet, to the Southwesterly corner of lot 174M of said Quail
Creek Block 1, Lots 1-306;

THENCE Southeasterly alcng the Southerly ine of said Quail Creek
Block 1, Lots 1-306 SB853°16'22"E, a distance of 296.51 tc the South-

easterly ccrner of lot 175M;



THENCE leaving said Scoutherly 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 cen-
terline 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 c¢f Quail Range Loop S$S52°10'CO"E, a dis-
tance of 476.65 feet to a point of curve to the left, 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 toc 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 aldng said centerline 561°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 aleng said centerline N43°30'0C0"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 S$46°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 teo the Southwest, having a radius of 970.00

feet;

THENCE Southeasterly aleong 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 sald curve through a central angle of
38°42'09", an arc distance of 16.89 feet;

A-2



THENCE S543°30'00"W & distance of 109.65 feet;
THENCE S41°00'38"E a distance of 133.26 feet;
THENCE S$32°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 distance of 90.35 feet;

o8}

THENCE S$51°25'37"E. a distance cf 65.18 feet;
THENCE N78°29'36"E, a distance of 110.00 feet;
THENCE S$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°10'08"E, a distance of €0.00 feet, to the'beginning of a
non-tangent curve, concave to the Northeast, having a radius of 27C.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 disténc;KOf‘122.43 feet;
THENCE S43°56'17"E, a distance of 66.81 feet;
THENCE S47°11'51"E, a distance of 100.9%1 feet;
THENCE N52°28'40"E, a distancé of 131.50 feet;
THENCE N63°52'30"E, & distance of 158.74 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 101.8C feet;

THENCE N50°51'33"W a distance of 59.43 feet;



THENCE N25°35'36"W a distance of 36.36¢ feet;
THENCE NO3°28'22"E a distance of 60.07 feet;
TEENCE 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
necn-tangent curve, concave te 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 8.00 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'CO"E, a distance of 811.56 feet;
THENCE S00°1%'51"E, a distgnce of 651.86 feet;
THéNCE S89°15'28"w,'éldiétaﬁce‘of‘2:642.i6 féét;
THENCE S89°16'11"W, a distance of 1,319.79 feet;
THENCE N0O0°28'48"W, & distance of 655.34 feet;
THENCE $89°18'44"W, a distance of 1,197.28 feet;
THENCE N00°42'14"W, a distance of 72.65 feét;
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 £45.00

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 NB9°58'30"W, a distance of 594.68 feet;
THENCE S00°31'37"E, a distance of 1,311.64 feet;
THENCE NB89°55'51"W, a distance of 692.48 feet;
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THENCE
THENCE
THENCE
THENCE
THENCE
THENCE
THENCE
THENCE
THENCE
THENCE
THENCE
THENCE
THENCE
THENCE
THENCE
THENCE
THENCE
THENCE
THENCE

THENCE

non tangent
NB0°09'49"W,

THENCE Ncrtherly along the arc,

N22°54"16"E
N59°28'16"W
N59°30'41"w

N59°30'29"W

N30°29'31"E.

N59°30'29"W
N80°03'48"W
N66°28'33"W
N42°42'29"W
N02°O9'13“N,
N14°57'58"E
N21°49'33%"W
N28°55'06"E
N£1°31'39"E
N%2°52'39"E
N34°44'43"E
N71°28'23"E
N41°01'44"E
N58°21'09%"E

S80°09T49"E

curve
a radial distance of 2,000.00 feet;

a distance of 810.76 feet;
a distance of 1,385.45 feet;
a distance of 2,662,666 feet;
a distance of 1,385.47 feet;
a distance of 407.54 feet;
a distance of 75.00 feet;
a distance of 150.9¢ féet;
a distance of 188.76 feet;
a distance of 137.40 feet;
a distance of 56.55 feet;
a distance of 85.47 feet;
a distance of 258.88 feet;
a distance of 254.73. feet:
a distance of 136.53 feet;
a-disfahce bf‘422;4§‘f;ét;
a distance of 153.07 feet;
a distance of 111.45 feet;

a distance of 137.87 feet;

a distance of 292,98 feet;

a distance of 75.00 feet to the point of curve of a

to the left, of which the radius peoint

a distance of 183.00 feet

THENCE N{4°35'38"E,

THENCE S87°03'00"E,

THENCE N02°57'00"E,

THENCE NQ09°58'23"W,

a distance of 1,046.83 feet;
a distance cof 1,101.85 feet;
a distance cf 99.08 feet;

a distance of 1,8€1.54 feet;

A-5
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THENCE N16°56'58"E, a distance of 280.91 feer:

THENCE N(C3°22'05"W, a distance of 633.45 feet to the PCINT OF BEGIN-
NING.

The above described parcel contains 929.49 acres, more or less.
PARCEL 2

A parcel of land located in Secticon 5, T.18S5., 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, T1E8S., R.14E.;

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 $89°24'40"E, a distance cof 1711.16 feet;
THENCE SB89°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'Q%"E, a distance of 1,177.63 feet;

THENCE N63°51'17"W, a distance of 914.%6 feet;
THENCE N31°25'45"W, a distance of 955.64 feet;

THENCE 569°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 1€ recorded
in Bock 55, Page 62, Pima County Recorder, of which the radius pecint

lies $69°24'01"W, a radial distance of 1,300.0C 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 Logp N34°50'20"W, a dis-
tance cof 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 NE7°18749"W;

THENCE ©Northerly alcng 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:
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THENCE N58°08'56"E, a distance of 165.49 feet;
THENCE N20°16'58"E, a distance of 196,06 feet;
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 NO8°33'37"E, a distaﬁce of 174.61 feet;

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

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

PARCEL 3

A parcel of land located in Sections 5 and 8, T.183., 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 de-
scripticn 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 & central angle of
19°23744", an arc distance of 880.14 feet to the POINT OF BEGINNING:

THENCE N&5°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°52748"W, a distance of 2£69.¢9 feet;
THENCE N41°04'54"W, a distance of 58.17 feet;
THENCE N72°538'01"W a distance of 888.47 feet;
THENCE S88°08'09"W a distance of 65.69 feet;

TEENCE $22°49'31"W a distance of 84.930 feet;

THENCE S$65°06'02"E a distance of 40.00 feet;
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THENCE
THENCE
THENCE
THENCE
THENCE
THENCE
THENCE
THENCE
THENCE
THENCE
THENCE
THENCE

THENCE

» THENCE

“ THENCE
THENCE
THENCE
THENCE
THENCE
THENCE
THENCE
THENCE
THENCE
THENCE
THENCE

THENCE

S58°18'20"E
$53°17'39"E
S§52°03'00"E
S55°16'49"E
S31°51'34"W

N75°07'27"W

a

a

a

a

a

distance

distance of

distance of

distance of

distance of

distance of

93.52 feet;
95.03 feest:
127.17 fest;
97.42 feet;
60.44 feet;

30.48 feet;

N67°08'11"W, a distance of 61.67 feet;

N41°41'08"W,

a distance of 131.83 feet;

N58°19'02"W a distance of 73.33 feet;

NB0O°40'31"W a distance of 50.02 feet;

S75°58'19"W.

a distance of 58,64 feet;

N88°06'15"W, a distance of 52.06 feet:

N&9°07'01l"W
N4B°01'26"W
N18°06'05"W

NOB°25'37"W

a

a

a

a

N09°49'57"W a

N09°56'55"W,
NBO°03'05"E,
S68°04'15"E,
N67°24'03"E,
N19°01'53"E,
§70°16'15"E,

N65°15'48"E,

distance of

distance of

distance of
distance of

distance of

48.36 feet;
52.87 feet;
74.56-feet;“
106.61 feet;

74.86 feet;’

a distance
a distance
a distance
a distance
a distance
distance

a

a distance

of

of

of

of

of

of

of

186.01 feet;
46.69 feet;
196.72 feet;
64.98 feet;
178.30 feet;
206.75 feet;

101.24 feet;

857°50'26"E a distance of 122.37 feet;

§52°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;
THENCE S61°27'59"E a distance of 161.28 feet;
THENCE S565°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 NB1°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 CF BEGINNING.

The above described parcel ccntains 17.9%94 acres, more or less.



EXHIBIT B

GENERAL DESCRIPTION OF PUBLIC INFRASTRUCTURE IMPROVEMENTS
FOR WHICH THE DISTRICT IS PROPOSED TO BE FORMED

{a) Sanitary sewage systems, including collection, trans-
port, storage, treatment, dispersal, effluent use and discharge.

(b) Drainage and flow control systems, including ccllec-
tion, transport, diversion, storage, detention, retenticn, dispersal,
use and discharge. '

{c) Water systems for domestic, industrial, irrigation,
municipal or fire protecticn purposes including production, ceollec—
tion, storage, treatment, transport, delivery, connection and
dispersal, but not including facilities for agricultural irrigatiocn
purposes unless for the repair or replacement of existing facilities
when required by other improvements permitted by this article.

(d) Highways, streets, roadways and parking facilitlies in-
cluding all areas for vehicular use for travel, ingress, egress and
parking.

{e} Areas for pedestrian, egquestrian, bicycle or other
nenmotor vehicle use for travel, ingress, egress and parking.

() Pedestrian malls, parks, recreational facilities other -
than stadiums, and open space areas for the use of members of the pub-
lic for entertainment, assembly and recreation.

{g) Landscaping inciuding earthworks, structures, lakes
and other water features, plants, trees and related water delivery
systems.

(h) Public buildings, public safety facilities and {fire
protection facilities.

(1) Lighting systems.

(3} Traffic control systems and devices including signals,
controls, markings and signage.

(k) School sites and facilities with the consent of the
governing board of the school district for which the site or facility
is to be acguired, constructed or renovated.

(1) Equipment, vehicles, furnishings and other personality
related to the items listed hereinabove.



PROPOSED
QUAIL CREEK COMMUNITY FACILITIES DISTRICT

CFD DEVELOPMENT AGREEMENT

This is a very complicated document, but it essentially sets forth the rules by which the CFD
will be formed and operate. This document limits the bonds, protects the Town, obligates Quail
Creek to cover shortfalls in the bond payments and the operation and maintenance of the CFD,
requires that the CFD will build the town park, and all the other rules.

Mr. Hochuli & Mr. Cafiso will be prepared to discuss this agreement with you and provide
the highlights of what is contained in the document. The general issues covered, by Article Number,
are as follows:

Article 1. The first Article sets out the definitions, which is a very important part of the
document, because these terms appear throughout the document, so they always carry
the same definition.

- Article 2. - Article 2 discusses the construction of the various projects, and the purchase of the-
park property and the construction of the Town park. This section goes into detail
about the manner to be used to construct the infrastructure in order to comply with
the laws relating to CFD and use of public funds.

Article 3. This Article covers the construction of acquisition projects, which are projects that
are not actually built by the CFD, rather they are built by the developer, and then the
developer 1s reimbursed by the CFD (I believe this applies to all the construction
except the park).

Article 4. This Article sets out the rules regarding the purchase of the acquisition projects from
the developer, meaning that after the developer has built a project, this covers how
the CFD purchases the improvements back, so the developer gets paid back from
bond proceeds, and the CFD owns the infrastructure.

Article 5. This covers financing issues related to the infrastructure projects.

Article 6. This Article covers the rules relating to the bonds and other financial issues.
Article 7. This covers the ultimate acceptance of the infrastructure by the Town
Article 8. This Article covers indemnification, insurance, and other liability issues.
Article 9. This covers payment of costs and expenses.

Article 10. Misceltlaneous provisions.
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THIS DISTRICT DEVELOPMENT, FINANCING PARTICIPATION AND IN-
TERGOVERNMENTAL AGREEMENT (QUAIL CREEX COMMUNITY FACILITIES DISTRICT),
dated as of September 1, 2005 (hereinafter referred to as this "Agree-
ment"), by and among the Town of Sahuarita, Arizona, a municipality
duly incorporated and validly existing pursuant to the laws of the
State of Arizona (hereinafter referred to as the "Municipality");
Quail Creek Community Facilities District, a community facilities dis-
trict formed by the Municipality, and duly organized and validly ex-
isting, pursuant to the laws of the State of Arizona (hereinafter re-
ferred to as the "District"), and Robson Ranch Quail Creek, LLC, a
limited liability company duly organized and validly existing pursuant
to the laws of the State of Delaware and having an interest in certain
property in the District (hereinafter referred to as "Quail Creek");

.

WITNESSETH:
WHEREAS, pursuant to Title 48, Chapter 4, Article 6, Ari-
zona Revised Statutes, as amended (hereinafter referred to as the
"Act"), and Section 9-500.05, Arizona Revised Statutes, as amended,
the Municipality, thé District and Quail Creek entered into this
Agreement as a "development agreement" to specify, among other things,
| conditions, terms, restrictions and requirements for "public infra-
structure” (as such term is 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 Ex-

hibit "A" hereto (hereinafter referred to as the "Property") which

makes up the real property included within the District, the Munici-



pality, the District and Quail Creek determined to specify some of
such matters in this Agreement, particularly matters relating to the
construction or acquisition of certain public infrastructure by the
District, the acceptance thereof by the Municipality and the reim-
bursement or repayment of Quail Creek with respect thereto, all pursu-
ant to the Act, such public infrastructure being necessary for Quail
Creek to develop the Property prior to the time at which the District
can itself pay for the construction or acquisition therecf; and

WHEREAS, this Agreement 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 this.Agreement is executed; and

WHEREAS, pursuant to an election to hereinafter be held in
- and foruthe,District,'quesfions authorizing the district board of the
District (i) tc issue ce:téin general cobligation bonds of the‘District
to provide moneys for certain "public infrastructure purposes" (as
such term is defined in the Act) described in the General Plan ofrthe
District heretofore approvéd by the Municipality and the District
(hereinafter referred to as the "Bonds") including the levy, assess-
ment'and collection of a debt service tax against all real and per-
sonal property in the District, unlimited as to rate or amount there-
fer, and (ii} to levy, assess and collect an operation and maintenance
tax in an amount up to $0.30 per $100.00 of assessed valuation for all
real and persconal property in the District (hereinafter referred to as

the "O/M Tax"} to provide for amocunts which become attributable to the

()



operation and maintenance expenses of the District in the future are
expected to be approved pursuant to the Act; and

WHEREAS, the use of the proceeds of the sale of the Bonds
and amounts which will be collected with respect to the O/M Tax in the
future is a subject of this Agreement; and

WHEREAS, pursuant to the Act, the District entered into
this Agreement with Quail Creek with respect to the advance of moneys
for public infrastructure purposes by Quail Creek and the repayment of
such advances and to cbtain credit enhancement for, and process dis-
bursement and investment of proceads of, the Bonds; and

WHEREAS, pursuant to the Act and Title 11, Chapter 7, Arti-
cle 3, Arizona Revised Statutes, as amended, the District .and the Mu-
nicipality éntered_into the specified secticns of this Agreement as an
"intergovernmental_agreemenﬁ“,witﬁ one ancther .for joint or .coopera-
tive action for services and to jointly exercise any powers common to
them and for the purposes of the planning, design, inspection, owner-
ship, control, maintenance, operation or repair of "publiec infrastruc-
ture, " includiﬁg particularly to pfovide for the acceptance by the Mu-
nicipality of certain public infrastructure constructed or acquired by
the Districf:

NOW, THEREFORE, in the joint and mutual exercise of their
powers, in consideraticn of the above premises and of the mutual cove-
nants herein contained and for other valuable consideraticn, and sub-

ject to the conditicns set forth herein, the parties hereto agree

that:



ARTICLE I

DEFINED TERMS; MISCELLANEQUS

MATTERS RELATING TO USE THERECFE

Section 1.1. {a) For all purposes of this Agreement, ex-

cept as otherwise expressly provided or unless the context otherwise
requires, the terms defined in this Section have the meanings assigned
to them in this Section and include, as appropriate, the plural as
well as the singular:

"Acgquisiticn Infrastructure" means that portion ¢f the In-
frastructure other than the Park cr that which is the subject of a re-
quest of Quail Creek and approval of the District Manager described in
Secticn 2.1.

"Acquiéition Project” means each project which is a part of
the Acguisition Infrastructure on.a-proﬁect—by~projectlbasis.

"Acquisition Project Constfuction Contract" means a con-
struction contract for an Acéuisition Prcject.

"Act" means Title 4B, Chapter 4, Article 6, Arizona Revised
Statutes, as amended.

"Agreement" means this District Development, Financing Par-
ticipation and Intergovernmental Agreement (Quail Creek Community Fa-
cilities District), dated as of September 1, 2005, by and among the
Municipality, the District and Quail Creek, as amended from time to
time.

"Bonds" means the pcrtion of the general obligation bonds
of the District authorized to be sold and issued by the District as

described in this Agreement.



"Certificate of the Engineers" means a certificate of the
Quail Creek Engineer and the District Engineer in substantially the
form of Exhibit "C" hereto.

"Construction Contract" means a construction contract for a
Prciject.

"Conveyance" means a conveyance for a Segment in substan-
tially the form of Exhibit "D" hereto.

"Court" means Pima County Superior Court.

"Cure Period" has the meaning provided in Section 10.21(b).

"Depository Agreement"” means a Depository Agreement by and
between the indenture trustee appointed with respect to a series of
the Bonds, in its separate capacity &as depository, and the District
reguired to be executed.and delivered with respect to & series of the
Bonds unless a. Standby.Contribution Agréementiis determined. not to be
necessary for a series of the Bonds by thleistrict Manager as de-
scribed in the definition thereof..

."Disclosure Statement" means the disclesure statement sub-
stantially in the form of Exhibit "E" hereto.

"Discounted Tax Revenues" means the amount of secondary ad
valorem prcperty tax révenues of the District that would be collected
for the then current Fiscal Year of the District using the total sec-
ondary assessed valuation of property within the boundaries of the
District for purposes of the tax roll used toc levy taxes during the
preceding August and epplying a tax rate of $3.00 per $100 of secon-
dary assessed valuation and assuming a delinguency factor egual to the

greater of five percent (53%) and the historic, average, =annual per-



centage delinquency factor for the District as of such Fiscal Year and
no credit for any fund balances or investment income accruing during
such Fiscal Year.

"District" means Quail Creek Community Facilities District,
a community facilities district formed by the Municipality, and organ-
ized and existing, pursuant to the laws of the State.

"District Board" means the district board of the District.

"District Budget" means the budget of the District regquired
-for each Fiscal Year by the Act.

"District Engineer" means the Town Engineer of the Munici-
pality or his designee.

"District Expenses" means the reasonable expenses and costs
of the operation and administfation of the District including the rea-
-sonable expenses .and costs incurred -by the Mﬁnicipélity‘in connection
with the formation of the Distrigt; its operations; its relaticnship
with the Municipality: its issuance of the Bonds or any similar mat-
ters and reasonable fees and related costs and expenses of staff of
the Municipality, financial advisors, engineers, appraisers, attorneys
and other consultants and including any overhead incurred by the Mu-
nicipality with respect there£o.

"District Indemnified Party" means the Municipality and
each legislator, director, trustee, member, officer, official or em-
ployee therecf or of the District.

"Engineers" means, collectively, the Quail Creek Engineer
and the District Engineer; provided, however, that neither may be

changed upon less than thirty (30) days written notice and, in the



case of the Quail Creek Engineer, without compliance with the other
provisions hereof with respect tc such change.

"Fiscal Year" means the twelve (12) month period beginning
on July 1 cf any year and ending on June 30 of the following vear.

"Force Majeure" means any condition or event not reasonably
within the contrcl of a party obligated to perform hereunder, includ-
ing, without limitation, "acts of Ged"; strikes, lock-outs, or other
disturbances of employer/emplcyee relations; acts of public enemies;
orders or restraints of any kind of the government of the United
States or any state thereof or any of their departments, agencies, or
officials, or of any civil or military authority; insurrection; civil
disturbances; riots; epidemics; landslides; lightning; earthquakés;
subsidence; fires; hurricanes;‘storﬁs; droughts; floods; arrests; re- .
straints of government .and of people; .explosion; and partial or entire
failure of utilities. Failurg to settle strikes, lock—duts and o;her
disturbances of employer/employee relations or to settle legal or ad-
ministrative proceedinés by acceding té the demands of the opposing
party or parties, in either case when such course is in the judgment
cf the party hereto unfavorable to such party, shall not constitute
failure to use commercially reasonéble efforts tc remedy such a condi-
tion or event.

"Indemnified Party" means the Municipality and the District
and each legislator, director, trustee, partner, member, officer, of-
ficial, independent contractor or employee thereof and each person, 1if
any, who controls the Municipality and/cr the District within the

meaning of the Securities Act.



"Infrastructure" means, ccllectively, the Park and the pub-
lic infrastructure described in Exhibit "B" hereto.

"Initial Expenses" means, prior to receipt of collections
of the first levy of the O/M Tax, the reasonable expenses and costs of
the operation and administraticon of the District including the reascn-
able expenses and costs incurred by the Municipality in connection
with the formation of the District, its operations, its relationship
with the Municipality, its issuance of the Bonds or any similar mat-
ters and reasonable fees and related costs and expenses cof staff of
the Municipality, financial advisors, engineers, appraisexs, attorneys
and other consultants and including any overhead incurred by the Mu-
nicipality with respéct thereto.

"Initiation Notice" has the ﬁeaning provided in Section
10.21¢d)(1). . . S -

"Intergoyernmental Agreement Act" means Title 11, ﬁhapter
7, Article 3, Arizona Revised Statutes, as amended.

"Land Develbpment Agreement” means the Pre-Annexation and
Development Agreement for the Quail Creek Resort Community dated Au-
gust 31, 2000, by and between the Municipality and Quail Creek, and
recorded September 13, 2000, in Instrumeﬁt No. 2000-1780234, official
records ¢f Pima County, Arizona, as amended from time to time.

"Letter of Credit" means a standby letter of credit or sub-
stitute therefor issued under the terms provided herein in favor of
the District issued by an institution, the deposits of which are fed-
erally insured and the uninsured, unsecured and unguaranteed obliga-

tions of which are rated "AA" or better by Standard & Poor's Rating

o



Service, a division of the McGraw-Hill Companies, presentable for pay-
ment in Phoenix, Arizcna, and drawable as provided herein, which in-
cludes a provisiecn requiring sixty (60) days' notice to the District
of any cancellation, terminations or non-renewal thereof and immediate
notice to the District of a downgrading of the rating described here-
inabove and, without limiting the foregecing, otherwise shall be ac-
ceptable to the District Manager in the exercise of commercially rea-
sonable standards. As indicated in Section 6.1} the first series of
the Bonds issued by the District shall be in a principal amount be-
tween $11,000,000 and $12,500,000, and the face amount of the Letter
of Credit precvided in connection therewith shall be $5,500,000. The
face amount of the Letter of Credit, if any, for any Subsequent series
of the Bonds shall be determined at the time.of approval therecf by
the District Board. . N e e . | ‘

"Maximum Annunal Debt Service" means, qollectively, ﬁhe
maximum annual debt service for the subsequent Fiscal Yéar plus the
historical, annual, average of amcunts necessary for payments of
amounts described in Section 9.1 as of the Fiscal Year of calculation.

"Municipality" means the Town of Sahuarita, Arizona, a mu-
nicipality incorporated and existing pursuant to the laws of the
State.

"O/M Expenses™ means the reasonable expenses and costs of
the operation and maintenance of the Projects (including after accept-
ance by the Municipality pursuant to Section 7.1) and for accumulating
a Replacement Reserve Amount with respect to the Projects including

any overhead incurred by the Municipality with respect thereto.



"O/M Tax" means an operation and maintenance tax in the
amount up to $0.30 per $100.00 of assessed valuation for all real and
personal property in the District.

"Panel" has the meaning provided in Section 10.21{(d)} (2}.

"Park" means the Project, the design and constructicon of
which is provided for in Section 2.7.

"Park Related Site"” means the approximately twenty five
acre site and length of ninety foot wide right of way shown generally
on Exhibit "B-1" hereto.

"Plans and Specifications" means the plans and specifica-
tions for a Project including an Acquisition Project which shall be
preparéd and reviewed 1in accordance with the reguirements for plans
and specifications for construction projects of the Mﬁnicipality simi-
lar to - the Project or- the Acquisition . Project, as- applicable;. pro;.
videdh however, that the Flans and Specifications for the Park shall
be prepared at the sole discretion of the Municipality and reviéwed by
the Municipality in accordance with requirements for similar municipal
construction projects of the Municipality.

"Process" has the meaning provided in Section 10.21(d) {(1l}.

"Project" means each project which is a part of the Infra-
structure on a project-by-project basis.

"Property" means the real property described in Exhibit "A"
to this Agreement.

"Quail Creek" means Rcbson Ranch Quail Creek, LLC, a lim-
ited liability company organized and existing pursuant to the laws of

the State of Delaware.
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"Quail Creek Engineer" means any firm of precfessional engi-
neers hired by Cuail Creek after approval thereof by the District Man-
ager to perform the services regquired therefrom for the purposes
hereof.

"Replacement Reserve Amount" means an amount calculated us—
ing reasonable accounting practices based on the useful life of the
varicus assets composing the Projects established by the Internal
Revenue Code of 1986, as amended, to be used to replace such assets;
provided, however, that, prior to the July 1 after 1,000 building per-
mits have been issued within the boundaries of the District and the
lets upon which the dwellings subject to such building permits are to
be .constructed have been conveyed to the retail purchasers thereof,
such amount shall not take into account amounts for the Park;

"Report" means the study of the feasibility. and -benefits .
fequired by the Act for the applicable Eroject or Acguisition Project.

"Securities Act" means the Securities Aét of 1833, as
amended.

"Segment" means a completed, discrete portion of an Acgqui-
sition Project as determined by the District Engineer and the District
Manager. |

"Segment Price" means an amount egqual to the sum of the
amounts paid by Quail Creek for (1) design of the Segment (inciluding
the costs of the review of such design by the District Engineer),
{(2) construction of the Segment pursuant to the Acquisition Project
Construction Contract for such Segment (such amount to be equal to the

contract amount plus any increases to such contract amount approved as

[
ra



described in Secticn 3.5 less any change crders decreasing the con-
tract amount), (3) inspection and supervision of perfcrmance under
such Acquisition Project Construction Contract and (4) other miscella-
neous costs for such Segment attributable toc construction of the Seg-
ment approved by the Engineers as certified in the Certificate of the
Engineers for that Segment.

"Standby Contribution Agreement" means a Standby Contribu-
tion Agreement by and among the indenture trustee appointed with re-
spect to a series of the Bonds, the District and Quail Creek to be
executed and delivered with respect to a series of the Bonds unless
determined by the District Manager not to be necessary at the time of
issuance c¢f such series of the Bonds, such determination toc be deemed
to have been made by the District Board with respect to any sucﬁ se-
ries of the Bonds that is thereafter issued without. the 'simultaneous
execution and delivery of a Standby Contribution Agreement.

"State" means the State of Arizona.

"Total Debt Service" means, collectively, amounts for debt
service.for the next succeeding Fiscal Year with respect to the Bonds
and for payment of the amounts described in Section 9.1 for such year.

(b}  All references in this Agreement to desiénated
"Exhibits," "Articles," "Sections" and other subdivisions are to the
designated Exhibits, Articles, Sections and other subdivisions of this
Agreement as originally executed.

{c) The words "herein," "hereof" and "hereunder" and
other words of similar import refer to this Agreement as a whole and

not to any particular Exhibit, Article, Section or other subdivision.

[
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ARTICLE I1I

CONSTRUCTION OF PRQJECTS BY THE DISTRICT;

ACQUISITICN OF PLANS AND SPECIFICATICNS:

ACQUISITION OF PARK RELATED SITE;

SPECIFICS REGARDING THE PARK

Section 2.1. Subject to the other terms of this Agreement,

the District, upon written request of Qugil Creek and after approval
by the District Manager prior to the construction bidding therefor,
shall cause the Infrastructure indicated . in such reguest (which other-
wise would have been Acquisition Projects) to be constructed pursuant
to the Plans and Specifications in a fashion which, in the scle dis-
cretion of the District Béard, allows for development of the Property
to proceed in accordance with the terms of the Land Development Agree-

ment.

Séction 2.2, (a) The construction of the Infrastructure
shall be bid, and the Infrastructure shall be constructed, in aﬁcor—
dance with the requirements for bidding and constructing projects of
the Municipaiity similar to the Projects.

(b) Such Infrastructure (or any Project which is a
part thereof) shall be bid in one or more parts by and in the name of
the District, and Construction Contracts shall be entered into with
the bidders selected in accordance with the regulrements for awarding
contracts for projects of the Municipality similar to the Construction
Contracts as specified in the Sahuarita Code and any procurement

guidelines prcmulgated in connection therewith.



Section 2.3. None of Quail Creek or any entity related to

it has been nor shall be ccmpensated by the Municipality or the Dis-
trict for any costs of any Project except as provided herein.

Section 2.4, Construction of a Project shall be financed

(i) at any time befcre the sale and delivery of the Bonds (or after
there are no available, unrestricted proceeds of the sale of the Bonds
remaining) only pursuant to Section 5.1(a) and (ii) at any time after
the sale and delivery of the Bonds (and while there are remaining
available, unrestricted proceeds of the sale of.the Bonds) only pursu-
ant to Sectien 5.1(b).

Section 2.5 {a}) Unless the financial assurances de-

scribed in the next subsection are provided, any advertisement for
bids for construction of any Project pursuant to Section 2.1 shall in-
clude the foliowini language: | "THE INFRASTRUCTURE WHICH IS THE SUB-’
JECT OF THIS BID IS THE SUBJECT OF A DISTRICT DEVELOPIVIENT, FINANCIAL
PARTICIPATION AND INTERGOVERNMENTAL AGREEMENT AMONG OWNER, THE TOWN OF
SAHUARITA, ARIZONA AND ROBSON RANCH QUAIL CREEK, LLC. THﬁ SUCCESSFUL
CONTRACTOR WILL NO'I; HAVE RECOURSE, DIRECTLY OR INDIRECTLY, TO SUCH
CITY OR OWNER FOR ANY COSTS UNDER ANY CONSTRUCTION CONTRACT OR ANY LI-
ABILITY, CLAIM OR EXPENSE ARISING THEREFROM." {The District is
"OWNER" for purposes of the foregoing.)

(k) Each Construction Contract shall provide that the
respective contractors shall not have recourse, directly or indi-
rectly, to the Municipality or the District for the payment of any
costs pursuant to such Construction Centract or any liability, claim

or expense arlsing therefrom and that Quail Creek shall have scle 1li-



ability therefor. In lieu of the foregeing, the Districst may reguire,
or Quail Creek may request, that Quail Creek post financial assurances
in a form and an amount determined acceptable in the sole and absclute
discreticn of the District Manager to provide for amounts due with re-
speét to any of such Construction Contracts.

Section 2.6. Plans and Specifications for the Prejects

which are not Acquisition Projects shall be prepared by the Quail
Creek Engineer and shall be acquired by the District pursuant to Sec-
tion 5.2(b) simultaneously with the financing of the construction of
the related Project pursuant to Section 5.1(b). The District shall
noct be liable for any payment or repayment tc Quail Creek with respect
to the Plans and Specifications except as provided by this Agreement.

Secticn 2.7. Subject to other commercially reasonable

terms_for similar Atranséctions, the Park Related Siﬁe shall be ac-.
quired by the District ffom Quail Creek for $600,000 immediately after
the sale and delivery of the first series of the Bonds by the District
from, and only from, available, unrestricted proceeds cof such sale,
The District shall cause én additional amount of such available, unre-
stricted proceeds egual to $1,385,250 plus the amcunts to be paid for
deéign cf the Park to be applied for costs to design and construct the
Park. Quail Creek shall not be obligated in any respect to cause the
Park to be designed or constructed, except that Quail Creek shall be
responsible for inspection and supervision of performance of the re-
lated Construction Contract (including bidding therecf) in accordance

with the Plans and Specifications therefor. All of the foregoing
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shall be effective, notwithstanding anv other provision herein te the
contrary.
ARTICLE IITI

CONSTRUCTION OF ACQUISITION PROJECTS BY THE OWNER;

CERTAIN MATTERS RELATED TO PLANS AND SPECIFICATIONS

Section 3.1. Subject to the terms of this Agreement in-

cluding the obligation under the circumstances described herein to pay
the Segment Price for a Segment as hereinafter provided, Quail Creek,
at the sole cost and expense of Quail Creek, for which Quail Creek
shall be 1liable, shall cause each Acquisition Project to be con-
structed pursuant t& the Plans and Specifications on real property in
which Quail Creek has an interest. (Undeflying ownership of real
_ property on which the Acquisition Infrastructure is tc be built shall
be determined in the_final_plaﬁ or final development plan,pfocess of
the Municipality.)

Secticn 3.2, (a) The construction of the Acquisition In-

frastructure_and the preparation of the Plans and Specifications shall
be bid pursuant to the provisioﬁs of Title 34, Chapter 2, Article 1,
Arizona Revised Statutes, as amended, and in accordance with the re-—
quiremenﬁs for construction projects and plans and specifications, re-
spectively, of the Municipality similar to the Acguisition Projects
and the Plans and Specifications as specified in the Sahuarita Code
and any procurement guidelines promulgated in connection therewith.
Acquisition Project Construction Contracts shall be entered into with
the bidders selected in accordance with the requirements for awarding

contracts for projects of the Municipality similar to the Acquisition



Project Constructicn Contracts as specified by such Code and guide-
lines, and contracts for preparation of the Plans and Specifications
shall be entered into with the bidder selected in accordance with the
requirements for awarding contracts for preparing plans and specifica-
tions of the Municipality similar to the Plans and Specifications as
specified by such Code and guidelines. (Compliance with such reguire-
ments with respect to the Acquisition Projects shall be evidenced by a
Certificate of the Engineers.)

(b) As between Quail Creek and the District, Quail
Creek shall bear all risks, liabilities, obligations and responsibili-
ties under each Acquisition Project Construction Contract and all risk
of loss of or damage to any Acguisition Project (or any part thereof)
occurring priof to the time of acguisition of such Acguisition Project
(or part thereof)._ pursuant.to Aiticlé IV.

{c) The Municipaliﬁy and the District shall be named
as an inéured on any insﬁrance policies required under a bid for an
Aéquisition Project and as a third party beneficiary with respect to
all warranties, guarantees and bonds Qith respect thereto.

(d)  An indication of final payment and contract
closeout shali be provided to the District Manager before any acguisi-
tion pursuant to Article IV. If any liens are placed on any portion
of an Acquisiticn Project which is the subject of an Acguisiticn Pro-
ject Construction Contract or if litigation ensues between Quail Creek
and any contractor with respect to an Acquisition Project Construction

Contract, the District shall not acgquire the Acquisition Project or



any portion thereof until such liens are removed or such litigation is
resolved,

Secticon 3.3. (a)] Subsequent to the execution and delivery

of this Agreement, any advertisement for bids for construction of any
Acquisition Project or provision of any Plans and Specifications to be
acquired shall clearly indicate that Quail Creek will be the "owner"
for purposes of the Acquisition Project Construction Contract or con-
tract for such Plans and Specifications and shall include the follow-
ing language: "THE WORK WHICH IS THE SUBJECT OF THE BID IS THE SUB-
JECT OF A DISTRICT DEVELOPMENT, FINANCING PARTICIPATION AND INTERGOV-
ERNMENTAI, AGREEMENT AMONG OWNER, THE TOWN OF SAHUARITA, ARIZONA, AND
QUAIL CREEK COMMUNITY FACILITIES DISTRICT PURSUANT TO WHICH SUCH WORK
MAY BE ACQUIRED BY SUCH COMMUNITY FACILITIES DISTRICT. THE SUCCESSFUL
CONTRACTOR WILL NOT HAVE RECOURSE, bIRECTZ.LY OR INDIRECTLY, TO SUCH .
CITY OR COMMUNITY FACILITIES D;STRICT FOR ANY COSTS UNDER ANY CONTRACT
OR ANY LIABILITf, CLAIM OR EXPENSE ARISING THEREFROM." {Quail Creek
is "OWNER" for purposes of the foregeing.)

(b) Each Acquisition Projeét Construction Contract or
contract for such Plans and Specifications shall provide that the re-
sSpective contractors.shall not have recourse, direcfly or indirectly,
to the Municipality or the District for the payment of any costs pur-
suant to such Acquisition Prcject Construction Contract or contract
for such Plans and Specificaticns or any liability, claim or expense
arising therefrom and that Quail Creek shall have sole liability

therefor.
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Section 3.4. Quail Creek shall provide for inspection of

work performed under any Acquisiticon Project Construction Contract by
the Engineers.

Sectien 3.5. Any change order to any Acquisition Project

Construction Contract shall be subject to apprcval by the Engineers
(which approval shall not be unreasonably withheld or delayed) and
shall be certified to in the applicable Certificate of the Engineers;
provided, however, that any change order expected to increase the
amount of an Acquisition Project Construction Contract shall be the
subject of the same approval reguirements that a change order to in-
crease the cost of a construction contract of the Municipality would
be subject unless modified by action of the District Board and; spe-
cifically, the approval of ﬁhe District Manager.
JARTICLE IV

ACQUISTTION OF ACQUISITION PRCJECTS FROM THE OWNER

Section 4.1. (a) Subject to the other terms of this

Agreement, Quail Creek shall sell to the District, and the District
shall acquire from Quail Creek; the Segments for the Segment Prices.

{b) Acquisition cf a Segment shall be financed (i) at
any time before the sale aﬁd delivery of the Bonds {or after there are
no available, unrestricted proceeds of the sale of the Bonds remain-
ing) only pursuant to Section 5.2(a) herecf and (ii) at any time after
the sale and delivery of the Bonds (and while there are available, un-
restricted remaining proceeds of the sale of the Bonds) only pursuant

to Section 5.2 (b} hereof.
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(c) The District shall not be liable for any payment
or repayment to Quail Creek with respect to the Acquisition Infra-
structure except as provided by this Agreement.

Section 4.2. The District shall pay the Segment Price for

and acquire from Quail Creek, and Quail Creek shall accept the Segment
Price for and sell to the District, each Segment as provided in Sec-
tion 4.1 after the approval of the Report and within thirty (30) days
after receipt by the District Manager of the following with respect to
such Segment, in form and substance reascnably satisfactory teo the

District Manager:

(a) the Certificate of the Engineers;
(b) the Conveyance;
(c) evidence that public access to the Segment or the

Acquisition Project, as .applicable, ﬁas beén or will  be
providgd tec the Municipality:

{d) the aséignment of all contractors' and material-
men's warfénties and guéranteeé as well as payment and per-
fermance bonds; ‘

(e) an acceptance letter issued by the Municipality
and by its terms subjéct specifically to recordation of the
Conveyance which is the subject of such letter and

(f) such other documents, instruments, approvals or
opinions as may reasonably be reguested by the District
Manager including, with respect to any real property re-
lated to the Acquisition Project, title reports, insurance

and opinions and evidence satisfactory to the District Man-
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ager that such real property does not centain environmental
contaminants which make such real property unsuitable for
its intended use or, to the extent such centaminants are
present, a plan satisfactory tc the District Manager which
sets forth the process by which such real property will be
made suitable for its intended use and the sources of funds
necessary to accomplish such purpose.
ARTICLE V

FINANCING OF COSTS OF PROJECTS

AND PLANS AND SPECIFICATIONS

Secticn 5.1 (a) (1)  To provide for amounts due pursuant

to any Construction Contract (including incidental costs relating
thereto) before the sale and delivery-of any of the Bonds and after
there- are nc remaining, .available, unrestricted proceéds oé the sale
of the Bonds, such amounts shall be advanced by Quall Creek and the
obligation to advance such amounts shall be the obligation of Quail
Creek pursuant to the terms of this Agreement. Each such advance shall
be evidenced by a written acknowledgement of the District Manager in-
cluded as part of the written approval of the Engineers of each pay
request of the contracter for such Censtruction Contract.

{2) Subject to Section 2.7, as soon as possible
after the sale and delivery of any of the Bonds, the totzl amounts so
advanced by Quail Creek for such purpose pricr to the sale and deliv-
ery of the Bonds shall be paid to Quail Creek from, and only from, the
available, unrestricted proceeds of the sale of the Bonds to the ex-

tent only of the remaining amounts thereof. Neither the District nor
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the Municipality shall be liable to Quail Creek {(or any contractor or
assigns under any Construction Contract) for payment of any such
amount except to the extent available, unrestricted proceeds of the
sale of the Bonds are available feor such purpose, and noc representa-
tion or warranty 1is given that the Bonds can be sold or that suffi-
cient proceeds from the sale of the Bonds shall be available to pay
such amounts.

(3) Until the sale and delivery of the Bonds
and after there. are no remaining, available, unrestricted proceeds of
the sale of the Bonds, the District shall not have any obligation to
repay Quail Creek for any advance made by Quail Creek to pay such
amounts.

{(6) (1) Subject to Section 2.7, any amounts due
_pursuant to any Construction Contract (including incidental éosts ;e—
lating thereto) after the sale and delivery of any of the Bonds fand
while there are remaining, available, Vunrestricted prﬁceeds of the
sale of the Bonds) shall be ﬁrovided for by. the payment of such
amounts from, and only from, the available, unfestricted proceeds of
the sale of the Bonds to the extent only of the remaining amounts
thereof. |

(2) Until the sale and delivery of the Bonds,
the District shall not have any obligation to pay such amounts. Nei-
ther the District nor the Municipality shall bé liable to Quail Creek
(or any contractor or assigns under any Constructicn Contract! for
payment of any such amount except to the extent available, unre-

stricted proceeds of the sale of the Bonds are available for such pur-



pose, and no representation or warranty is given that the Bonds can be
sold or that sufficient, available, unrestricted preceeds from the
sale of the Bonds shall be available to pay such amounts.

Section 5.2. (a) (1) To provide for any acquisition

of a Segment occurring before the sale and delivery of the Bonds and
after there are no remaining, available, unrestricted proceeds of the
sale of the Bonds, the Segment Price of that Segment shall be advanced
by Quail Creek pursuant to the terms of this Agreement and the Cenvey-
ance for that Segment.

{2) Subject to Section 2.7, as soon asApossible
after the sale and delivery of the Bonds, the amount advanced by Quail
Creek for the Segment Price of a Segment pricr te the sale and deliv-
ery of the Bonds shall, subject tec the requirements-of Section 4.2, be
paid to. Quail Creek.jwithout interest. for the period. during which it
was unpaid) from, and only from, thg available, unrestricted proceeds
of the sale of the Bends to the extent only of the remaining amounts
thereof. Neither the District ﬁor the-Municipality shall be liable to
Quail Creek (or any contractor or assigns under any Acquisition Pro-
ject Construction Contract) for payment of any Segment Price except to
the extent available, unrestricted proceeds of thé sale of the Bonds
are available for such purpose, and no representation or warranty is
given that the Bonds can be sold or that sufficient available, unre-
stricted proceeds from the sale of the Bonds shall be available to pay
any Segment Price.

{3) Until the sale and delivery of the Bonds

and after there are no available, unrestricted remaining proceeds of

24



the sale of the Bonds, the District shall not have any okligation to
repay Quail Creek for any advance made by Quail Creek to pay a Segment
Price.

(b} (1) Subject to Section 2.7, any acquisition of

a Segment occurring after the sale and delivery of the Bonds or of

Plans and Specifications for a Project to be acquired which may occur

only after sale and delivery of the Bonds (and while there are remain-
ing, available, unrestricted proceeds of the sale of the Bonds) shall,

subject to the requirements of Section 4.2, be provided for by the

payment of the Segment Price for such Segment or of the costs of such
Plans and Specificaticns as determined by the District Engineer and

the District Manager based on actual amounts paid by Quail Creek to
the Quail Creek Engineer therefor from, and only from, tﬁe available,
.unrestricted proceeds of the sale of the Bonds L¢. the extent only of
the remaining amounts thereof. (The District shall pay the costs of
such Plans and Specifications to Quail Creek as pfovided in Sectién
2.6 after approval of the Report and within fhirty (30} days after re-
‘ceipt by the District Manager of evidence of exclusive owﬁership of
the architectural materials (including memorandums, notes and prelimi-

nary and final drawings) and the related intellectual pfoperty rights
(including copyright, if any) related to such Plans and Specifica-

tions, in all media, including electronic, and that the District shall
be held harmless and be free to use such Plans and Specifications in
any way it determines, including particularly, but not by way of limi-

tation, giving them to another firm for the design of a similar struc-



ture in form and substance reasonably satisfactcry to the District
Manager.)

(2) Until the sale and delivery of the Bonds,
the District shall not have any obligation to ray such Segment Price
or such costs of such Plans and Specifications. Neither the District
nor the Municipality shall be liable to Quail Creek (or any centractor
or assigns under any Acquisition Project Construction Centract) for
payment of any Segment Price or for the costs of such Plans and Speci-
fications except to the extent available, unrestricted proceeds of the
sale of the Bonds are available for such purpcse, and no representa-
tion or warranty is given that the Bonds can be sold or that suffi-
cient, available, unrestricted proceeds from the sale of the Bonds
shall be available to pay such Segment Price or such costs éf such
.Plansiand Specifications, R ) — e -

ARTICLE VI

MATTERS RELATING TO THE BONDS

AND OTHER COBLIGATIONS OF THE DISTRICT

Secticn 6.1. (a) Upon dates established by the District

Manager in his sole and absolute discretion at the request cof Quail
Creek, the District Board shall, from time to time, take all such rea-
sonable action necessary for the District to issue and sell, pursuant
to the provisions of the Act, an applicable amount of the Bonds in an
amount sufficient to repay advances for or to pay directly from the
available, unrestricted proceeds thereof the total of all amounts due
for the purposes of any Construction Contract for the Infrastructure

and the Segment Prices for the Acquisition Infrastructure and costs of



the Plans and Specifications for the Infrastructure to be acguired,
established or reasonably expected to be established pursuant hereto
plus all relevant issuance costs related thereto. {To the extent the
District is not otherwise prohibited from agreeing pursuant to appli-
cable law, the first series of the Bonds shall be in a prircipal
amount between $11,000,000 and $12,500,000, and, 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 fi-
nance costs of any public infrastructure other than the Infrastructure
(for which the District may at any time in its scle and absolute dis—
cretien undertake such financing) without written approval of Quaii
_Creek;)‘

(b} If the Bonds are not issued or if_the available,
ﬁnrestricted proceeds ¢f the sale of the Bonds are insufficient.to pay
any or all c¢f the amounts due described in Section 5.1(b} or all of
the Segment-Prices for the Acquisition Infrastructure and costs of the
Plans and Specifications for the Infrastructure to be acquired, there
shall be nc recourse against the District cr the Municipality for, aﬁd
neither the District nor the Municipality shall have ligbility with
respect to, such amounts so due or the Segment Prices for the Acquisi-
tion Infrastructure, except from the available, unrestricted proceeds
of the sale of the Bonds, if any.

Section 6.2. {a) The District shall, subject to the other

conditions cf this Agreement, issue the Bonds in at least two series
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in principal amounts to be determined by the District Beard at the
sole discretion of the District Board, the first series to provide for
the Park and the other Infrastructure designated "Fhase One” in Ex-—
hibit "B" hereto and any subsequent series to provide for the Infra-
structure designated "Phase Two" in Exhibit "B" heretc. The District
shall not issue any series of the Bonds unless the corresponding se-
ries of the Bonds shall receive one of the four highest investment
grade ratings by a nationally recognized bond rating agency or shall
be scld in other than a "public sale" (as such term is used in the
Act) and with restricticns on subsegquent transfer thereof under such
terms as the District Board shall, in their sole discretion, approve.

(b) The total aggregate principal .amount of all of
the series of the Bonds shall not exceed $20,000,000.

(ﬁ) If necessary in the‘sole.discretion of the Dis~-
trict Bo;rd, the "sale proceeds" of the sale of each series of the
Bonds shall include an amount sufficient to fund a reserve fund, which
shall be a reserve to secure payment of debt service on.that séries of
the Bonds, in anramount equal to the maximum amount permitted by the
Internal Revenue Code of 1986, as amended, and the Treasury Regula-
tions applicable thereto.

{d) For the first series of the Bends and, if neces-
sary, in the scle discretion of the District Board to regulate the tax
rate to be levied to pay debt service on any subsequent series of the
Bonds, for such subsequent series of the Bonds, in consideration of
the obligaticns of the District as of the date of delivery of the

Bonds and as a condition to the issuance of the corresponding series
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of the Bonds, a Standby Contribution Agreement shall be executed and
delivered which provides, among the other matters provided for in this
section, that on the date of initial issuance and delivery of the cor-
responding series of the Bonds and in each Fiscal Year of the District
thereafter, Quail Creek shall be liable and obligated to pay to the
District an amount necessary to maintain the tax rate with respect to
the Bonds at no more than $3.00 per $100.00 of secondary assessad
valuation for Total Debt Service, given the tax base of the District
for such tax year and the debt service regquirements of the Bonds for
such tax year assuming a delinguency factor of five percent (5%) and
after .giving credit with respect to any such payment for any balance
in the debt service fund for the Bonds. If a Standby Centribution
Agreement i1s so executed and delivered, to provide adeguate assurances
.for payment. of fhe aﬁount due pursuant to the Standby Contribution
Agreement, Quail Creek shall deposit in the name c¢f the District with
a depository pursuant to a Depository Agreement a Letter of Credit or,
for the subseqguent series of the Bonds, in the sole discretién of the
District Board, cash iﬁ an amount determined by the District Board in-
stead. Each Standby Contribution Agreement and each Depository Agree-
.ment shall have general terms acceptable to the District Board and
shall be in a final form acceptable in the scle and absolute discre-
tion of the District Manager. Such agreements shall specifically pro-
vide that amounts shall be payable by Quail Creek, or provided by such
assurances, pursuant to a Standby Contributicn Agreement or the Letter

of Credit only if the District has for that tax year adopted a resolu-

XS]
\0



tion authorizing the levy of a tax rate for Total Debt Service of at
least $3.00.

(e} Each of the Standby Contribution Agreements shall
have specific terms which provide that the obligaticn of Quail Creek
with respect to each of the Standby Contribution Agreements shall ter-
minate upcn the earlier of (A) payment in full of all of the out-
standing Bonds or provision for such payment or (B) the first Fiscal
Year in which principal of each series of the Bonds has started to be
amortized for which the District Manager has received evidence satis-
factory to the Di;trict Manager that, for at least three {3) consecu-
tive Fiscal Years, a tax rate of $3.00 per $100 of secondary assessed
valuation ¢f property within the boundaries of the District would have
been sufficient to pay the Maximum Annual Debt Service. Such evidence
shall consist of a.writfen péojection, prepared by the financial advi-
sor of the District, that is-based upon the application of such secon-
dary tax rate in light of the actual secondary assessed valuation of
the property within the boundaries of the District for such Fiscal
Year, assuming a delinquency factor egqual to the greater of five per-
cent (5%) and the historic, average, annual, percentage delinguency
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, such approval not to be withheld unreasonably).

(£) Each of the Depository Agreements shall specifi-

cally provide in addition to the matters provided hereinabove that
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amounts held by the TCepcsitory 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 amcunts 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 Dis-
trict Treasurer to the instituticn 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, ter-
-mination or expiration date ér-{c):a reduction of the rating for the
uninsured, unsecured and ungparantéed obligations of the issuer of the
Letter of Credit as promulgated by S&P below "A"™ without the District
having received within sixty (60) days after the date of such reduc-
tion a substitute for the Letter cf Credit. Each of the Depository
Agreements shall specifically provide that any remaining c¢ash amounts
or security instrument in lieu therecf 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 year of the District in which
principal o©f 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
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5100 of secondary assessed valuation of property within the bkoundaries
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 adviser of the District, that is based upon
the applicaticn of such secondary tax rate in light of the actual sec-
ondary 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%) 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 conditicn, the District Board shall approve in writing by af-
firmative action sﬁch termination and payment or release, as applica-
ble,  such approval not to be.withheld dnreasonably;)' Prior to such
payment or release, the face amount of fhe Letter of Credit ghall not
be subject to reduction until 400 building permits have been issued
within‘ the boundaries of the District and +he lots upon which the
dwellings subject to éuch building permits are to be constructed have
been conveyed to the retail purchasers thereof. Thereafter, on Febru-
ary 15 of each yeér, if the secondary assessed 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 differ-
ence between 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.
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Section 6.3. Other than (1) this Agreement, (2) the Bcnds

and (3) any obligations necessary in connection with either of the
foregoing, the District shall not incur, or ctherwise become cbligated
with respect to, any other obligations.

ARTICLE VII

ACCEPTANCE BY THE MUNICIPALITY

Section 7.1. Simultaneously with the payment of the re-

lated Segment Price or completion of construction of a Project, the
Segment of Acquisition Infrastructure, to the extent of the interest
retained by Quail Creek therein, cor the Project constructed is hereby
accepted (including for purposes of maintenance and operation thereof
if not theretofore provided) by the Municipality, subject.tc the con-
ditions pursuant to whicﬁ facilities such as the Acquisition Projects
and the Proijects so constructed are-typiéally:accepted by -the Munici- -
pality and thereafter shall be made availablé for use by the general
public. |
ARTICLE VIIT

INDEMNIFICATICON AND INSURANCE

Secticn §.1. (a) Quail Creek (1) shall indemnify and hold
harmless each Indemnified Party for, from and against any and all
losses, claims, damages or liabilities, joint or several, arising from
any challenge or matter relating to the formation, activities or ad-
ministration of the District in a manner not contrary to the terms
hereof, or the proper carrying out of the provisions of this Agreement
{(but not for any matters which are related to the Park or infrastruc-

ture which is not part of the Infrastructure), including particularly



but not by way of limitation for any losses, claims or damages or li-
abilities (A) related to any Acquisition Prcject Construction Contract
or Project constructed pursuant to a Construction Centract including
claims of any contractor, vendor, subcontractor or supplier, (B) to
which any such Indemnified Party may become subject, under any statute
or regulation at law or in equity or otherwise, inscfar as such
losses, claims, damages or liabilities {or acticns in respect thereof)
arise out of or are based upon any untrue statement or alleged untrue
statement of a material fact set forth in any offering document relat-
ing to the Bonds, or any amendment or supplement thereto, or arise ocut
of or are based upon the omission or alleged omission to state therein
a material fact required tc be stated therein or which is necessary to
make the statements therein,,in light of the circumstances in which
they were made, not misleadinguin“any,materialnrespeet and (C) to the
extent of the aggregate amount paid in any settlement cf any litiga-
tion commenced or threatened arising from a claim based upon any such
untrue statement or alleged untrue statement or omission or alleged
omission 1f such settlement is effected with the written consent of
Quail Creek ({(which consent shall not be unreascnably withheld) and
(2} shall reimburse any legal er other expenses reasonably incurred by
any such Indemnified Party in connection with investigating or defend-
ing any such loss, claim, damage, liability or action; provided, how-
ever, that the foregoing shall not apply to any loss, claim, damage or
liability relating to or arising from the activities or administration
of the District with respect to any portion of the Infrastructure that

has been accepted by the Municipality pursuant to Section 7.1.
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(b) Section 8.1(a) shall, however, not be applicable
to any of the following:

{l) matters involving any gross negligence or
willful misconduct of any Indemnified Party,

(2) any 1loss, claim, damage or liability for
which insurance coverage is actually procured which names the District
as an insured, in order to provide insurance against the errors and
omissions of the District Board or the other representatives, agents
or employees of the District and any loss, claim, damage or liability
that is covered by any commercial general liability insurance policy
actually procured which names the District -as an insured (provided,
however, that if Quail Creek also has insurance coverage for any such
loss, claim, damage or liability, ciaims shall be made first against
such coverage), . . e -

(3) any loss, claim, damage or liébility aris-
ing from or relating to defecﬁs in any Infraétructure that are not
known to Quail Creek and are discovered two (2) years or more follow-
ing acceptance thereof by the Municipality pursuant to Section 7.1 or

(4) matters arising from or involving any
breach of this Agreement by the District or any other Indemnified
Party.

{c) An Indemnified Party shall, promptly after the
receipt ¢f notice of a written threat cof the commencement of any ac-
tion against such Indemnified Party in respect of which indemnifica-
tion may be scught against Quail Creek, notify Quail Creek in writing

of the commencement therecf and provide a copy of the written threat
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received by such Indemnified Party. Failure of the Indemnified Party
to give such notice shall reduce the liability of Quail Creek by the
amount of damages attributable to the failure of the Indemnified Party
to give such nctice to Quail Creek, but the omission to notify Quail
Creek of any such action shall not relieve Quail Creek from any Li-
ability that any of them may have to such Indemnified Party otherwise
than under this section. In case any such action shall be brought
against an Indemnified Party and such Indemnified Party shall notify
Quail Creek of the commencement thereof, Quail Creek may, or if so re-
quested by such Indemnified Party shall, participate therein or defend
the Indemnified Party therein, with counsel satisfactory te such In-
demnified Party and Quail Creek (it being understocd that, except as
hereinafter provided, Quail Creek shall not.be liakle for the expenses
.cf more than .one counsel_representing.theulndemnifieduParties inisuch
action), and after notice from anil Creek to such Indemnified‘Party
of an election so to assume the defense thereof, Quail.Creek shall not
be liable to such Indemﬁified.Party under this section for any legal
or other expenses subsequently incurred by sﬁch Indemnified Party in
connection with the defense thereof; provided, however, that unless
and until Quail Creek defends any such acﬁion at the request of such
Indemnified Party, Quail Creek shall have the right to participate at
its own expense in the defense c¢f any such action. If Quail Creek
shall not have employed counsel ito defend any such action or if an In-
demnified Party shall have reasonably concluded that there may be de-
fenses available to it and/or other Indemnified Parties that are dif-

ferent from or additicnal to those available to Quail Creek (in which



case Quail Creek shall not have the right to direct the defense of
such action on behalf of such Indemnified Party} or to other Indemni-
fied Parties, the legal and other expenses, including the expense of
separate counsel, incurred by such Indemnified Party shall be borne by
Quail Creek.

{(d} Quail Creek shall not have any cobligation to in-
demnify or hold harmless any Indemnified Party until such time that
the Indemnified Party has exhausted all other insurance, risk reten-
tion or other indemnification options or remedies available to it. In
the event that the insurance, risk retention or other indemnification
options or remedies of the Indemnified Party are insufficient to reim-
burse the Indemnified Party for its actual losses, claims, damages or
liabilities, then, and only then, shall the Indémnified Party have a
right. te indemnification from Quail Creek, .and only-to the extentrthat-
indemnification by Quail Creek will be secondary to, and in excess of,
the primary insurance, risk retentiocn or otﬁer indemnification cptions
or remedies of the Indemnified Party.

Section 8.2. {a) To the extent permitted by aprlicable

law, the District shall indemnify, defend and hold harmless each In-
demnified Party for, from and against any and ail ligbilities, claims
or demands for injury or death tc persons or damage to property aris-
ing from in connection with, or relating to the performance of this
Agreement. The District shall not, however, be cbligated to indemnify
the District Indemnified Parties with respect to damages caused by the
negligence or willful misconduct of the District Indemnified Parties.

The District shall not indemnify, defend and hold harmless the Munici-



pality with respect to matters relating to public infrastructure owned
by the Municipality.
ARTICLE IX

PAYMENT OF CERTAIN EXPENSES AND COSTS

Section 9.1. To provide for expenses and costs for agents

or third parties required to administer the Bonds, levy and ccllect ad
valorem taxes for payment of the Bonds, prepare annual audits and
budgets and any purposes otherwise related to such activities of the
District, amounts shall be budgeted by the District Board each Fiscal
Year in the District Budget for such purposes and shall be paid from
amounts available from the tax levy described in Section 6.2(d).

Section 9.2. To provide for the payment of the District

Expenses and the 0O/M Expenses, the District Board shali levy all or a
portion of the O/M Tax and.shall apply the. celléctions of. the 0/M.Tax
first to pay the District Expenses and second to pay the O/M Expenses.
Te the extent the collections of the 0O/M Tax are ﬁot sufficient td pay
the District Expenses and, except for any with regard to the Park, the
0/M Expenses, Quail Creek shall, to the extent of reascnable amounts
necessary therefor, be liable and obligated to pay or, on a reascnable
basis acceptable to the District Manager in his sole discretion, obli-
gate a homecwner's or similar association to pay, to the District on
July 1 of each Fiscal Year of the District the amount of any shertfall
indicated in the District Budget with respect to the District Expenses
and the O/M Expenses, after adding back the amounts of the O/M Ex-~
penses incurred with regard to the Park in such Fiscal Year, inecluding

any amount required because of any shortfall in the pricr Fiscal Year
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as provided in such District Budget and no matter how such shortfall
was otherwise funded; provided, however, the foregcing shall only be
effective until the July 1 after 1,000 building permits have been is-
sued within the boundaries of the District and the lots upon which the
dwellings subject to such building permits are to be constructed have
been conveyed to the retail purchasers thereof. The District shall
only levy the O/M Tax in an amcunt necessary for the District Expenses
and the O/M Expenses reflected in the District Budget for the Fiscal
Year of the District and only in reasonable amounts therefor.

Section 9.3. Quail Creek has deposited $50,000 as a de-

posit on account to be applied by the Municipality in its sole and ab-
solute discretion to pay Initial Expenses upon written demand by the
District Manager. When $5,000 of the $45,000 deposit is_exbended, an
aéﬁounting will be made to Quail Creek of all amounts . incurred by -the
Mﬁnicipality for the Initial Expenses to date, and Quail Creek shall
be liable and c¢bligated to provide additional funds és necessary for
the Initial Expenses in an amount requested by the Mun1c¢pa;¢ty which
must be paid forthwith and which shall thereafter be the subject of . a
similar accounting. Amounts paid pursuant to this Section by Quail
Creek which may be reimbursed.under applicable law to Quail.Creek from
the proceeds c¢f the sale of the Bonds shall, at the request of Quail
Creek and to the extent of available amounts therefor, be included as
part of the purpose of the Bonds. The obligations of Quail Creek pur-
suant to this Section shall only be effective until the July 1 after
the date that the first ccllecticns of the O/M Tax are received by the

District.



ARTICLE X

MISCELLANEQUS

Section 10.1. None of the Municipality, the District nor

Quail Creek shall knowingly take, or cause to be taken, any action
which would cause interest on any Bond to be includable in gross in-
come for federal income tax purposes pursuant to Section €1 of the In-
ternal Revenue Code of 1586, as amended.

Section 10.2. (a) To provide evidence satisfactery to the

District Manager that any prospective purchaser of land within the
boundaries of the District has been notified that such land is within
the boundaries of the District and that the Bonds‘may be then or in
the future be outstanding, the Disclosure Statement shall be produced
by Quail Creek; provided, however, that the Disclosure Statement ﬁay
be modifiﬁd as necessary in the future to adeguately describe .the Dis-.
trict_and the Bonds and source of payment for debt service therefor as
agreed by the District Manager and Quail Creek. |
(b) Quail Creek shall or shall require that Quail
Creek or éach homebuilder to whom Quail Creek has sold land:
(1) cause any purchaser of land to sign the
Disclosure Statement upon entering into a contract for pur-
chasing such land;
{2) provide a copy of each fully executed Dis-
closure Statement to be filed with the District Manager and
(3) provide such information and documents, in-
cluding audited financial statements to any necessary re-

pository or depository, but only to the extent necessary
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for the underwriters of the BRonds to cemply with Rule
15c2-12 of the Securities Exchange Act of 1934.

Section 10.3. This Agreement shall be binding upon and

shall inure to the benefit of the parties to this Agreement and their
respective legal representatives, successors and assigns and the
rights and cobligations under the Agreement are attached to and run
with the Property; provided, however, that none of the parties hereto
shall be entitled to assign its rights and obligations hereunder or
under any document contemplated hereby without the prior written con-
sent of the other parties to this Agreement, which consent shall not
be unreasonably withheld. This Agreement shall not create conditions
or .excepticons to title or covenants ruﬁning with any individual lots
or tracts into which the Property is subdivided. Any title insurer
-can rely on tﬂis section when issuing 'any- commitment. toc insure title
to any individual lot or tract or whenlissuing a title insurance pol-
icy for any individual lot or tract. So long as not prohibited by
law, this Agreement shall autcmatically terminate as to any individual
lot or tract {(and not in bulk), without the necessity of any notice,
agreement or recording by or between the parties, upon cenveyance of
the lot to a homebuyer or commercial purchaser by a recorded deed (or
conveyance of a tract to a homeowner association or governmental au-
thority). For this section, "lot" shall be any lot upon which a home
or commercial building has been completely constructed and approved to
be occupied that is contained in a recorded subdivision plat that has

been approved by the Municipality.
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Section 10.4. 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 regqguested or ap-
propriate to evidence or give effect to the provisicns of this Agree-
ment.

Section 10.5. This Agreement sets forth the entire under-

standing of the parties as to the matters set forth herein as of the
date this Agreement is executed and cannot be altered or otherwise
amended except pursuant to an instrument in writing signed by each of
the parties hereto: provided, however, that such an amendment shall be
effective against Quail Creek and the District only if such amendment
does not amend Section 7.1, 8.3 or 9.3 and shall be effective against
‘Quail Creek, the District and the Municipality, as applicable, only if
such amendment-only émends Section. 7.1, 8.3 -or 9.3 as it relates to.
the Municipality. This Agreement is intended to reflect the mutual
intent of the parties with respect to the subject matter hereof, and
no rule of strict constructicon shall be applied against any party.r

Section 10.6. Compliance by the District with the provi-

sions hereof shall be considered satisfaction on behalf of the Munici-
pality of the corresponding requirements thereof created by Section 23
of the Land Development Agreement.

Sectien 10.7. This Agreement shall be governed by and in-

terpreted in accordance with the laws of the State.

Section 10.8. The waiver by any party hereto of any right

granted to it under this Agreement shall not be deemed to be a waiver

of any other right granted in this Agreement nor shall the same be
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deemed to be a waiver of a subsequent right cbtained by reason ¢f the
continuation of any matter previously waived under or by this Agree-
ment.

Section 10.%. This Agreement may be executed in any number

of counterparts, each of which, when executed and delivered, shall be
deemed tec be an original, but all of which taken together shall con-
stitute cne of the same instrument.

Section 10.10. The Municipality and the District may,

within three years after its execution, cancel this Agreement, without
penalty or further obligation, if any person significantly involved in
initiating, negotiating, securing, drafting or creating this Agreement
on behalf of the Municipélity or the District, respectively, is, at
any time while this Agreement is in effect, an employee or agent of
Quail Creek.in any cabacitﬁ or a consultant to any other.party of this. .
Agreement with respect to_fhe subject matter of this Agreement and may
recoup any fee or commission paid or dus any person significantly in-
volved in initiating, negotiating, securing, drafting or creating this
Agreement on behalf of the Municipality or the District, respectively,
from Quail Creek arising as the result of this Agreement. Quail Creek
has ﬁot taken and shall not take any action which would cause any per-
son described in the preceding sentence to be or become an emplocyee or
agent of Quail Creek in any capacity or a consultant to any party to
this Agreement with respect to the subject matter of this Agreement.

Secticon 10.11. The term of this Agreement shall be as of

the date of the execution and delivery hereof by each of the parties

hereto and shall expire upon the earlier of the agreement of the Dis-



trict, the Municipality and Quail Creek to the termination hereof,
September 1, 2055, and the date on which all of the Bonds are paid in
full or defeased to the fullest extent possible pursuant to the Act.

Section 10.12. All notices, certificates or other communi-

cations hereunder (including in the Fxhibits hereto) shall be suffi-
ciently given and shall be deemed to have been received 48 hours after
deposit in the United States mail in registered or certified form with

postage fully prepaid addressed as follows:

If to the Municipality:

" Box 879
Sahuarita, Arizona 8%8&29
Attention: Manager

If to the District:
Béx 879

- - Sahuarita, -Arizona 85629
Attention: District Manager
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If to Quail Creek:

Robson Quail Creek, LLC

c/c Robson Communities

9532 E. Riggs Road

Sun Lakes, Arizona 85248
Attention: Peter M. Gerstman

with a copy to:

Robson Quail Creek, LLC

c/o Robson Communities

9532 E. Riggs Road

Sun Lakes, Arizona 85248
Attention: Steven M. Soriano

and with an additional copy to:

Storey & Burnham PLC

3030 E. Camelback Road, Suite 265
Phoenix, Arizona 85016

Attention: Lesa J. Storey

Any of the foregoing, by notice given hereunder, may designate differ-
ent addresses to which subsequent notices, certificates or other com-
muﬁiéatibns-will-be-éent.

Section 10.13. 1If any provision of this Agreement shall be

held invalid or unenforceable by any court of competent jurisdiction,
such holding shall not invalidate or render unenforceable any other

provision thereof.

Section 10.14. The headings or titles of the several Arti-

cles and Sections herecf and in the Exhibits hereto, and any table of
contents appended to copies hereof and thereof, shall be solely for
convenience of reference and shall not affect the meaning, construc-
tion or effect of this Agreement.

Section 1(¢.15. This Agreement does not relieve any party

hereto of any obligation or responsibility imposed upon it by law;

provided, however, that if the provisions of this Agreement conflict
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in any particular with those of the Land Pevelopment Agreement relat-
ing to the District, the provisions of this Agreement shall supersede
and control those c¢f the Land Development Agreement, as amended, in
all respects.

Section 10.16. No later than ten (10} days after this

Agreement 1is executed and delivered by each of the parties hereto,
Quail Creek shall on behalf of the Municipality and the District re-
cord a copy of this Agreement with the County Recorder of Pima County,
Arizona.

Section 10.17. Unless otherwise expressly provided, the

representations, covenants, indemnities and other agreements contained
nerein shall be deemed to be material and continuing, shall not be
-merged and shall survive any conveyance or transfer provided herein.

. ..Section 10.18.. If.any.party hereto shall be unable to ob-

serve or perform any covenant or condition herein by reason of Force
Majeure, then the'failure toc observe cr perform such covenant or con-
dition shail not constiﬁute a default hereunder sb long as such party
shall use commercially reasonable efforts to remedy with all reason-
able dispatch the event or condition causing such inability and such
event or condition can'be cured within a reasonable amount of time.

Section 10.19. Whenever the consent or approval of any

party hereto, cr of any agency therefor, shall be required under the
provisicns hereof, such consent or approval shall not be unreasonably
withheld, conditioned or delayed unless specifically otherwise limited

as provided herein,.
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Section 10.20. Notwithstanding any other provision of this

Agreement to the contrary, the provisions of Sections 7.1, 8.1, 8.2,
8.3, 9.3, 10.1, 10.3, 10.4, 10.5, 10.6, 10.7, i0.8, 10.%, 10.10,
16.11, 10.12, 10.13, 10.14, 10.15, 10.17, 10.18, 10.19, 10.20 and
10.21 are the only preovisions that are effective against the Munici-
pality for purposes of the Intergovernmental Agreement Act and as the
Intergovernmental Agreement Act is intended to be applied for purposes
of this Agreement.

Section 10.21. (a) Notwithstanding any provision of this

Agreement to the contrary, nc act, ;equirement, payment, or c¢ther
agreed upon action tc be done or performed by the Municipality or the
District which would, under any federal, state, or city ceonstitution,
statute, charter provision, 'ordinance or reguiation, require formal
. action, approval or. concurrence. by_theucity.Counéil or the District
Board, respectively, shall be required to be done-or performed by the
Municipality or the District, respectivély, unless and until said for-
mal actioﬁ of the City Council. or the District Board, respectively,
has been taken and completed. This Agreement in no way acguiesces to
or obligates the Municipality or the District to perform a legislative
act. |

{b) Failure or unreasonable delay by any party to
perform or otherwise act in accordance with any term or provision of
this Agreement for a period of thirty (30) days (hereinafter referred
to as the "Cure Period"} after written notice therecf from any other
party, shall constitute a default under this Agreement; provided, how-

ever, that if the failure or delay is such that more than thirty (30)
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days would reasonably be required to perform such action or comply
with any term or provision hereof, thern such party shall have such ad-
ditional time as may be necessary tc perform or comply so long as such
party commences performance or compliance within said thirty (3C) day
period and diligently proceeds to complete such performance or fulfill
such obligation. Said notice shall specify the nature of the alleged
default and the manner in which said default may be satisfactorily
cured, if possible. 1In the event such default is not cured within the
Cure Period, any non-defaulting party shall have all rights and reme-
dies that are set forth in the next subsection.

{c) Except as provided in subsection (b), the parties
shall be limited to the remedies and the dispute resolution procedure
set forth in this subsection and Subsection (d). Any decisicn ren-
dered by the Panel pursuant .to the provisions. of éubsecéion (d) shall -
be binding on the parties unless and until a court of cémpetent juris-
diction renders its final deéision on the disputed issue, and if any
party does not abide 5y the decision rendered by the Panel during the
pendency of an action before the court of competent Jjurisdiction or
otherwise (if no court action), any other party may institute an ac-
tion for money damages on the iésuea that were the subject of the
Panel's decision and/or any other relief as may be permitted by law.

{d) (1) If an event of default is not cured within
the Cure Period, any non-defaulting party may institute the dispute
resolution process set forth in this subsection {hereinafter referred

to as the "Process") by providing written notice initiating the Proc-
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ess (hereinafter referred to as the "Initiation Notice") to the de-
faulting party.

(2) Within fifteen (15) days after delivery of
the Initiation Notice, each involved party shall appoint one person to
Sérve on an arbitration panel (herein referred to as the "Parel"™).
Within twenty-five (25) days after delivery of the Initiation Notice,
the persons appointed to serve on the Panel shall themselves appoint
one person to serve as a member of the Panel. Such person shall func-
tion as the chairman of the Ppanel.

{3) The remedies available for award by the
Panel shall be limited to specific performance, declaratory relief and
injunctive relief.

(4) Any party can betition the Panel for an ex-
pedited hearing if circumstances justify. it. Such circuﬁstancés shall
be similar to what a court would view as appropriate for injqnctive
relief or temporary restraining ordérs. In any evént, the hearing of
any dispute not expeaited shall ccmmence as soon as practicable, but
in no event later than forty-five (45) déys after selection of the
chairman of the Panel. This deadline can be extended only with the
consent of all parties to the dispute of by decision of the Panel upon
a showing of emergency circumstances.

{5) The chairman of the Panel shall conduct the
hearing pursuant to the Center For Pubiic Resources' Rules for Non-
Administered Arbitration of Business Disputes then in effect. The
chairman of the Panel shall determine the nature and scope of dis-

cevery, 1f any, and the manner of presentation of relevant evidence,
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consistent with the deadlines provided herein, and the parties' objec-
tive that disputes be resolved in a prompt and efficient manner. No
discovery may be had of privileged materials or information. The
chairman of the Panel upon proper application shall issue such orders
as may be necessary and permissible under law to protect confidential,
proprietary or sensitive materials or information from public disclo-
sure or other misuse. Any party may make application tc the Court to
have a protective order entered as may be appropriate to confirm such
orders of the chairman of the Panel.

(6) The hearing, once commenced,‘shall proceed
from business day to business day until concluded, absent a shewing of
emergency circumstances. Except as otherwise provided herein, the
_Process shall be governed by the Uniform Arbitfation Act as enacted in
the State. : . . L S . -

(7) The Panel shall, within fifteen {15) déys
from the conclusion of any hearing, issue its decision. The decision
shall be rendered in accofdance Qith this Agreement and the laws of
the State.

(8) Any involved party may appeal the decisicn
of the Panel to the Court for a de novo review cf the issues decided
by the Panel, if such appeal is made within thirty (30) days after the
Panel issues its decisicn. The remedies available for award by the
Court shall be limited to specific performance, declaratory relief and
injunctive relief. The decision of the Panel shall be binding on both
parties until the Court renders a binding decision. If a non-

prevailing party in the Process fails to appeal to the Court within



the time frame set forth herein, the decision of the Panel =shall be
final and binding. TIf ocne party does not comply with the decision of
the Panel during the pendency of the action before the Court or other—
wise, then another party shall be entitled to exercise all rights and
remedies that may be available under law or equity, including without
limitation the right to institute an action for meney damages related
to the default that was the subject of the Panel's decision and the
provisicns of this subsection shall not apply to such an exercise of
rights and remedies.

{9) All fees and costs associated with the
Process before the Panel, including without limitation the fees of the
Panel, other fees, and the prevailing party's attofneys' fees, expert
witness fees and costs, shall be paid by the nen- prevalllng party or
parties. . The determlnatlon of prevailing and - non- prevailing parties, -
and the appropriate allocation of fees and costs, shall be included in
the decision by the Panel. Similarly, all fees and costs associated
with an appeal to the Court or any appellate court thereafter, includ-
ing without limitation, the prevailing party's attorneys' fees, expert
witness fees and costs, shall be paid by the non-prevailing party.
The determination of prevailing and non-prevailing parties, and the
appropriate allocation of fees and costs, shall be included in the de-

cision by the Court.
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IN WITNESS WHEREQF, the officers of the Municipality and of
the District have duly affixed their signatures and attestations, and
the officers of Quail Creek their signatures, all as of the day and

yvear first written above.

TOWN OF SAHUARITA, ARIZONA

Charles Oldham, Mayor

ATTEST:

Sandra Olivas, City Clerk

‘Pursuant te A.R.S5. Section

‘11-952(D), this Agreement: has : - T
‘been reviewed by the undersigned

attorney for the Municipality

who has determined that this

Agreement 1is in proper form and

is within the powers and author-

ity granted pursuant to the laws

of this State to the Municipal-

ity.

Daniel Hochuli, Town Attcrney
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QUAIL CREEK COMMUNITY FACILITIES

DISTRICT
By e e e e
Charles Oldham, Chairman, District
Board
ATTEST:
Sandra Qlivas, District Clerk
Pursuant to A.R.S. Section

11-852(D), this Agreement has

been reviewed by the undersigned

attorney feor the District, who

has determined that this Agree-

ment is in proper form and 1is

within the powers .and authority

granted pursuant to the laws of

this State to the District. . : . e

--------------------------------

Paniel Hochuli, District Counsel



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

By: Arlingtcn Property Management Compgany,
an Arizona corpcration, its Manager

WITH THE CONSENT AND AGREEMENT OF LAWYERS
TITLE OF ARIZONA INC., an Arizona corpora-
tion as Trustee under Trust No. 7916-T
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STATE CF ARIZONA )

CCUNTY OF PIMA )

The foregeing instrument was acknowledged before me <this
...... day cf .......... ..., 2005, by Charles Oldham, as Mayocr c¢f the
Town of Sahuarita, Arizona, a municipal corpeoration under the laws of
the State of Arizona.

--------------------------------------

Nctary Public
My commission expires:

STATE OF ARIZONA )

COUNTY OF PIMA ) )

The foregoing instrument was acknowledged before me this
...... day of ............., 2005, by Charles Cldham, as Chairman of
the District Board of Quail Creek Community Facilities District, an
Arizcna comrmunity facilities district. : :

Notary Public
My commissicn expires:
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STATE OF ARIZONA )

COUNTY OF ........... )

Cn this day, personally appeared before me ............
................... ¢ 85 s..u..aiielailia ..., of Arlington Prop-
erty 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 perscn whose name is above subscribed, and after
being first duly sworn, acknowledged upcen her/his oath that she/he
executed the foregoing for the purposes therein contained.

In witness whereof, I hereunto set my hand and official
seal on ..., , 2005,

--------------------------------------

: Notary Public
My commission expires:

STATE OF ARIZONA =~ )’
T ‘ ' } ss.
COUNTY OF ......

The foregoing instrument was acknowledged before me this

..... SR day of e e ey 2005, by et
.............. » an -authorized representative of LAWYERS TITLE OF

ARIZONA, INC., an Arizona corporation.

IN WITNESS WHEREOF, I hereunto set my hand and official
seal,

...................................

Notary Public
My commissicn expires:

o
[¢)]



ATTACHMENTS :
EXHIBIT A

EXHIBIT B
EXHIBIT C

EXHIBIT D
EXHIBIT E

1471525.4-9/2/08

Legal PDescription of Property To Be Includsed In The
District

Description of Infrastructure

Form OFf Certificate Of Engineers For Conveyance Of
Segment Cf Project

Form Of Conveyance Of Segment Of Project

Form Of Disclosure Statement
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EXHIR]

b
3
o

LEGAL DESCRIPTION OF THE PROPERTY

PARCEL 1

A parcel of land located in Sections &, 7, and 8, T.185S., R.14E., and
Sections 1 and 12, T.18S., RI3E., of the Gila and Salt River Meridian,
Pima County, Arizona, more particularly described as follows:

COMMENCING at the Northwest corner of said Section 6, T185., R.1l4E.,
said point being a found aluminum cap marked "NORTHWEST CCRNER SECTION
6"'.

THENCE along the North line of the Northwest quarter of said Sectign
6, 889'25'48"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:;

THENCElSlT°57'47"W a distance of €89.75 feet;

THENCE Sl2°46f24tw a Qistgnce ¢f_115396 feet,

THENCE SC5°53'16"W a distance of 476.75 feet;

THENCE 579°12'27"W a distance of 496.86 feet;

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

THENCE $55°26'17"W a distance of 728.89 feet;

THENCE S17°4€'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 Boock 43, Page 38, Pima County Recorder;

THENCE 517°46'239"E along the Westerly line of said Quail Creek Block
1, Lots 1-306, a distance of 744,94 feet, to an angle peint 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 2%6.51 to the South-

easterly corner of lot 175M;



THENCE leaving said Southerly line 536°46'53"z, a distance of 1,334.26
feet;

THENCE S04°23'03"E, a distance of 865,239 feet;

THENCE S578°30'18"E, a distance of 1,177.70 feer te a peint on the cen-
terline of Quail View Loop per the Final Flat of Quail Craek 2, Blocks
1-64 recorded in Book 51, Page 58, Pima County Recorder;

THENCE along the centerline of Quail Range Loep $52°10'00"E, a dis-
tance of 476.65 feet to a point of curve to the left, 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 c¢ontinuing along said centerline S61°00'00"E, a distance of
. 222.00 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 S546°30'C0"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'Q0",
an arc distance of 39.27 feet;

THENCE 546°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 Scutheasterly along said curve, through a central angle of
01°49'57", an arc distance of 31.02 feet; to *he 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;
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THENCE S43°3C'00"W a distance of 109.§5 feet;
THENCE 541°00'38"E a distance of 133.26 fget;
THENCE $532°03'46"E a distance of 133.52 feet;
THENCE 523°06'22"E a distance of 133.57 feet;
THENCE 508°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°18'27", an arc distance of 473.23 feetr;

THENCE N52°10'C9"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 N52910'09E;

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, distance of 100.91 feet;

ot

THENCE N52°28'40"E, a distancé of 131.50 feet;
THENCE N63°52'30"E, a distance of i98.74 feet;
THENCE N45°58'06"E a distance of 186.86 feet;
THENCE N20°39'25"E a distance of 80.53 feet;
THENCE N0O3°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:
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THENCE N25°35'36"W a distance of 26.35 feet;

THENCE NO3°28'22"E a distance of 60.07 feet;

THENCE N27°20'33"E a distance of 60,52 feet;

THENCE N41°10'36"E a distance of 212.18 feet to the beginning of a
non-tangent curve, concave to the Scuthwest, having a radius of

1,427.50 feet, the center of which bears $48°54'23"W;

THENCE Northwesterly along said curve through a central angle of
04°10'24", an arc distance of 103.098 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 S$36°52'18"E, a distance of 721.37 feet to a point on the East
line of said Section §; '

THENCE SCC°19'00"E, a distgnce of B811.56 feet;

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

TﬁENCE 889°15}28"W;.a diséanéé Qf ;;642.16 éeet;

THENCE S$89°16'11"W, a distancerf 1,318.79 feet;

THENCE NO0°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 tc 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 NB9°58'30"W, a distance of 534,68 feet;
THENCE S00°31'37"E, a distance of 1,311.64 feet;
THENCE N§S°35'51"W, a distance of 692.48 feet;

A-4



THENCE
THENCE
THENCE
THENCE
THENCE
THENCE
THENCE
THENCE
THENCE
THENCE
THENCE
THENCE
THENCE
THENCE
THEN&E
THENCE
THENCE
THENCE
THENCE

THENCE
non

tangent

N22°54'16"E
N59°28'16"W
N59°30' 41"y
N59°30129"y
N3G°29'31"E
N59°30'29"W
N80°03'48"W
N66°28'33"W
N42°42'29"W
NO2°09' 13"
N14°57'58"E

N21°49'39"w

N28°55'06"E

N61°31'39"E

N72°52139"E

N34°44'43"E
N71°28'23"E
N41°01'44"E
N58°21'09"E

S80°08'49"E

curve

a

a

to

distance
distance
distance
distance
distance
distance
distaﬁce
distance
distance
distance
distance
distaqce
distance
distanée
diéténcé
distaﬁce
distance
distance

distance

of 810.76 feet;

1,385.45

in

f 2,662.606

1,385.47

feet;
feat;

feet;

cof

of

of

of

of

of

of

of

of

of

"153.

407.54 feet;
75.00 feet;

150.96 feet;
188.76 feet;
137.40 feet;
56.55 feet;

85.47 feet;

258.88 feet;
254.73
136.53

422 .49 feet;

07 feet;

111.45 feet;

137.87 feet;

292.98 feet;

feet;

feet;

distance of 75.00 feet to the point of curve of a

the

left,

of which

the

N80°09'49"W, a radial distance of 2,000.00 feet;

THENCE Northerly along the arc, through a central
a distance of 183.00 feet

THENCE N04°35'38"E,
THENCE S87°03'00"E,
THENCE NO2°57'00"E,

THENCE N09°58'23"W,

a distance
a distance
a distance

a distance

of 1,046.83
of 1,101.85
of
of 1,861.54
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THENCE N16°56'59"E, a distance of 280.9: fest;

TEENCE N03°22'05"W, a distance of 633.45 fest to the POINT CF BEGIN-
NING.

The above described parcel ccntains 929.49 acres, more or less,.
PARCEIL 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 fellows:: :

COMMENCING at the Northwest corner of said Section 5, T185., R.14E.:

THENCE along the North line of the Northwest quarter cf said Section
5, 589°24'40"E, a distance of 919.94 feet to the POINT OF BEGINNING;

THENCE ccntinuing $839°24'40"E, a distance of 1711.16 feet;
THENCE S8%°26'12"E, a distance of 2,628.94 feet;

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

THENCE S00°238'09"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 S$69°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 pecint

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 dis-
tance of 908.75 feet; THENCE NS55°03730"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"y;

THENCE VNortherly 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 6§.46 feet;
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THENCE N58°08'S6"E, a distance of 165.45 feet;
THENCE N20°16'58"E, a distance of 196.06 feet;
THENCE N59°42'C2"E, a distance of 233.09 feet;
THENCE S61°26'23"E, a distance of 178.00 feet:
THENCE N85°54'34"Z, a distance of 287.29 feet;
THENCE N28°33'37"E, a distance of 45.00 feet;

THENCE N08°33'37"%, a distance of 174.61 feet;

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

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

PARCEL 3

A parcel of land lccated in Sections 5 and 8, T.185., 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 de-
scription 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 feert;
THENCE N41°04'54"W, a distance of 58.17 feet;
THENCE N72°58'01"W a distance cof B88.47 feet;
THENCE S588°08'09"W a distance of 65.69 feet:
THENCE S22°49'31"W a distance of 84.30 feet;

THENCE S65°06'02"E a distance of 40.00 feet;



THENCE

THENCE

THENCE

THENCE

THENCE

THENCE

THENCE

THENCE

THENCE

THENCE

THENCE

THENCE

THENCE

THENCE
THENCE
THéNCE
THENCE
THENCE
THENCE
THENCE
THENCE
THENCE
THENCE
THENCE
THENCE

THENCE

§58°18'20"E
S53°17'33"E
S52°CS5'00"E
S55°16'43"E
S31°51'34"W

N75°C7'27"W

a distance

a distance

a distance

a distance

a distance

a distance

of
of
of
of
of

of

893.52 feet;
95.03 fest;
127.17 feet;
97.42 feer;
60.44 feet:

30.48 feet;

N67°08'11"W, a distance of 61.67 feet;

N41°41'C8"W, a distance of 131.83 feet;

N58°19'02"W a distance of 73.33 feet;

N80°40'31"W a distance of 50.02 feet:;

S75°58'13"W.

NE88°06'15"W,

a distance of 58.64 feet;

a distance of 52.06 feet;

N69°07'01"W a distance of

N48°Ol'26"w
N18°06'05"W
NCB8°25'37"W
N0S°49'57"W
N09°56'55"W,
N80°03'05"E,
S68°04'15"E,
N67°24'03"E,
N19°01'53"E,
S7C°16'15"E,

N65°15'48"E,

a distance
a distance
a distance

a distance

of

of

of

of

48.367feet:
52.8? fee?{‘
74.56 feet;
156.61 feet;

74.86 feet:

a distance of 186.01 feet;

a distance

a distance

distance

a

a

distance

distance

of

of

of

of

of

46.69 feet;

196.72 feet;

64.98 feet;

178.30 feet;

206.75 feet;

distance of 101.24 feet:

$57°59'26"E a distance of 122.37 feet;

§52°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 & distance of 190.06 feer;

THENCE S536°16'11"E, a distance of 297.39 feet;

THENCE S$61°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.



EXHIBIT B
DESCRIPTION OF THE INFRASTRUCTURE
PEASE CNE
Campbell Avenue. A public roadway extending from the northern

edge of the Quail Creek Planned Community to the southern edge of
the Quail Creek Planned Community.

Campbeil Avenue Bridge. A clear-span drainage crossing at the
southern end of the newly constructed Campbell Avenue.

South Boundary Roadway. A public roadway to extend from the
south termination of Campbell Avenue, traveling along the south-
ern edge of the Quail Creek Planned Community, and terminating at
the entrance of the development known &s the Stonehouse develop-
ment,

Roadway Landscaping. Landscaping alecng beth sides of Campbell
Avenue and the South Boundary Roadway.

Drainage Improvements. Necessary drainage improvements adjacent
to Campbell Avenue, necessary to pretect Campbell Avenue.

Public Sewer System (partial}. First phase eof portions of the
: publlc sewer system within the District.

Bridges at Wash Crossings (partlal) Various necessary public
clear-span drainage crossings throughout the District and along
Campbell Avenue and the South Boundary Roadway.

PHASE TWO

Traffic Signalization. Two traffic signals (and related equip-
ment), one tc be located at the intersecticn of Quail Crossing
Blvd. and Campbell Avenue, and cne to be located at the intersec-
tion of Quail Crossing Blvd. and the Tucson 0ld Nogales Highway.

Public Sewer System (partial}. Second phase of portions of the
public sewer system within the District.

Bridges at Wash Crossings (partisl). Various additional, neces-
sary public clear-span drainage crossings throughcut the District
and along Campbell Avenue and the South Boundary Roadway.

Santa Cruz River Bank Protectign. Bank protection along the
banks of the Santa Cruz River.




Fire Station, Park Improvements, and/cr Cther Regional Public Fa-
cilities. A fire station and additiona. improvements to the Park
and other public facilities in the area of the District

e by




EXHIBIT B-1

DESCRIPTION OF THE PARK RELATED SITE

[See following page]
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EXEIBIT C

FORM OF CERTIFICATE OF ENGINEERS FOR

CONVEYANCE OF SEGMENT CEF ACQUISITION PROJECT
CERTIFICATE OF ENGINzERS FOR CONVEYANCE OF SEGMENT CF
ACQUISITICN PROJECT

{insert description of Acquisition Project/Segment)

STATE OF ARIZONA )
COUNTY OF PIMA )
TOWN OF SAHUARITA ) ss.
QUAIL CREEK COMMUNITY )
FACILITIES DISTRICT )

We the undersigned, being Professional Engineers in the
State of Arizona and, respectively, the duly appointed District Engi-
neer for Quail Creek Community Facilities District (hereinafter re-
ferred to as the "District"), and the engineer employed by Robson
Ranch Quail Creek, LLC (hereinafter referred to as "Quail Creek"),
each hereby certify for purposes of the District Development, Financ-
ing . Participation and. Intergovernmental Agreement (Quail Creek Commu- -
nity Facilities District), dated as of September 1, 2005 (hereinafter
~referred to as the "Agreement!), by and among the District, the Town
of Sahuarita, Arizona and Quail Creek that:

_ 1, The Segment Iindicated above has been performed in
every detail pursuant te the Plans and Specifications {as such term
~and all of the other initially capitalized terms in this Certificate
are defined in the Agreement) and the Acquisition Project Construction
Contract (as modified by any change orders permitted by the Agreement)
for such Segment.

2. The Segment Price as publicly bid and including the
cost of approved change orders for such Segment is $.............

3. Quail Creek provided for compliance with the require-
ments for public bidding for such Segment as reguired by the Agreement
(including, particularly but not by way cof limitation, Title 34, Chap-
ter 2, Article 1, Arizona Revised Statutes, as amended) in cennection
with award of the Acguisiticon Project Construction Contract for such

Segment.

4. Quail <Creek filed all conrstruction plans, speci-
fications, contract documents, and supporting engineering data for the
construction or installation of such Segment with the Municipality.

5. Quail Creek obtained good and sufficient perfermance
and payment bonds in connection with such Contract.
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[P.E.

[P.E.

DATED AND SEALED THIS ...... DAY OF ... .......... . 200..

By

SEAL]

SEAL] By
Engineer for Quail Creek

[Confirmed for purposes of Section 3.5%
of the Development Agreement by

--------------------------------------

Manager for Quail Creek
Community Facilities District*]

- [THIS WILL BE REQUIRED S ‘ N
FOR EVERY SEGMENT ACQUIRED
WITH PROCEEDS OF THE
SALE OF THE BONDS!!!]

*

To be inserted if the provisions of Section 3.5 hereof are appli-
cable to the respective Segment of the Procject
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FORM OF CONVEYANCE OF SEGMENT OF ACQUISITION PROJECT
CONVEYANCE OF SEGMENT OF ACQUISITION PROJECT

(Insert description of Acquisition Project/Segment)

STATE OF ARIZONA )
COUNTY OF PIMA )
TOWN OF SAHUARITA } ss.
QUAIL CREEK COMMUNITY )
FACILITIES DISTRICT )

KNOW ALL MEN BY THESE PRESENTS THAT:

.......................................... L
for good and valuable consideration received DY e from
Quail Creek Community Facilities District, a community facilities dig-
trict formed by the Town of Sazhuarita, Arizona (the "Municipality"},
and duly organized and validly existing pursuant to the laws of the
State of Arizona (the "Distriet"), receipt of which is hereby acknowl-
edged [, and the promise of the District to hereafter pay the amounts
described in the hereinafter described Development Agreement ], does by
these presents grant, bargain,. sell and convey to the District, its:
successors and assigns, all right, title and interest in and to the
following described property, being the subject of a District Develop-
ment, Financing Participation and Intergovernmental Agreement (Quail
Creek Community Facilities District), dated as of September 1, 2005,
by and among Robsen Ranch Quail Creek LLC, the Municipality and the
District and mere completely described in such Pevelopment Agreement:

{Insert description of Acquisition Project/Segment]

together with any and all benefits, including warranties and perform~
ance and payment bonds, under the Acquisition Project Construction
Contract (as such term is defined in such Development Agreement) or
relating thereto, all of which are or shall be located within utility
or other public easements dedicated or to be dedicated by plat or cth-
erwise free and clear of any and all liens, easements, restrictions,
conditicns, or encumbrances affecting the same [, such subseguent
dedications not affecting the promise of the Distriet to hereafter pay
the amcunts described in such Development Agreement ], but subject to
all taxes and other assessments, reservations in patents, and all

* Insert with respect to any acquisiticn financed pursuant to Sectior 5.1(b}
hereof.



easements, rights-of-way, encumbrances, liens, covenants, conditions,
restricticns, obligations, leases, and lizbilities or other natters as
set forth on Exhibit I hareto,

TO HAVE AND TO HOLD the above-described property, tcgether
with all and singular the rights and appurtenances thereun-o in any-
wise belonging, including all necessary rignts of ingress, egress, and
regress, subject, however, toc the above-described exception{s} and
reservatiocn(s}), unto the District, its successors and assigns, for-
ever; and ............ does hereby bind itself, its successors and as-
signs to warrant and forever defend, all and singular, the above-
described property, subject to such exception(s) and reservation(s),
unto the District, its successors and assigns, against the acts of
............ and no other.

............ binds and obligates itself, its successors and
assigns, to execute and deliver at the request of the District any
other or additional instruments of transfer, bills of sale, convey-
ances, or other instruments or documents which may be necessary or de-
sirable to evidence more completely or to perfect the transfer to the
District of the above-described property, subject to the exception(s)
and reservaticn(s) hereinabove provided. '

This conveyance is made pursuant to such Develcopment Agree-:
ment, and ............ hereby agrees that the amounts specified above
and paid. [or promised to be paid*] to ............ hereunder satisfy .
in full the obligations of the Distriect under such Development Agree-
ment and hereby. releases the District from any further responsibility
to make payment to ............ under such DCevelopment Agreement ex-

cept as above provided,

............ + in addition to the other representations and
warranties herein, specifically makes the following representations
and warranties:

1. e has the full legal right and authority to
make the sale, transfer, and assignment herein provided.

2. “resvese...s 1S not a party to any written or oral
contract which adversely affects this Conveyance.

K is not subject tc any bylaw, agreement,
mortgage, lien, lease, instrument, order, judgment, decree, or other
restriction of any kind or character which would prevent the execution

of this Conveyance.

2 is not engaged in or threatened with any
legal action or proceeding, nor is it under any investigation, which
prevents the execution of this Conveyance.

5. The person executing this Conveyance on behalf of
............ has full authority to do so, and no further official ac-
tion need ke taken by ............ to validate this Conveyance.
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6. The facilities conveyed hereunder are all located
within property owned by ............ or utility or other public ease-
ments dedicated or to ke dedicated by plat cor otherwise.

IN WITNESS WHEREOF, ............ has caused this Conveyance
to be executed and delivered this ............... dzy  of
............... r 200..

By e e
By e e e e e
Title:. . . it in.. e e e



STATE CF ARIZCNA )

COUNTY CF PIMA )

This instrument
.............. ¢« 200. by

corporation.

[NOTARY SEAL]

was acknowledged before me on

........

------------------------------------

---------------------------------

----------------------------------

Typed/Printed Name of Notary

My Commission Expires:

-------------

-----



EXHIBIT I
TO

CONVEYANCE OF SEGMENT OF PROJECT

{Insert description of Project/Segment)
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sewer improvements.

FORM QF DISCLOSURE STATEMENT

QUAIL CREEK COMMUNITY FACILITIES DISTRICT

DISCLOSURE STATEMENT

Robson Ranch Quail Creek, LLC, an Arizona limited liability company
(the "Developer"), in conjunction with the Town of Sahuarita, Arizona
(the "City"), have established a community facilities distriect ("CED")
at the development known as "Quail Creek." The CFD has financed and,
in the future, will finance certain public infrastructure improve-
ments, which will result in a property tax liability for each preoperty
owner of Quail Creek resulting from being in the CFD.

BACKGROUND

On September 30, 1988, the Arizona Community Facilities District Act

became effective. This provision in State law was created to allow

Arizona municipalities to form CFDs for the primary purpose of financ~
ing the acquisition, construction, installation, cperation and/or
maintenance of public infrastructure improvements, including water and

HOW THE CFD WORKS

On September 12, 2005, the Mayor and Council of the City formed the

CFD which includes all of the residential and commercial property in
Quail Creek. An election was held on November 8, 2005, at which time
the owners of the property within the CFD voted to authorize up to
$30,000,000 of ad valorem tax bonds to be issued over time by the CFD
to firnance the acquisition or construction of water and sewer im-

provements. The improvements have been or will be dedicated to the
City after acquisition or construction of such public infrastructure
by the District. The City will operate and maintain such improve-
ments.

WHAT WILL BE FINANCED?

The CFD has been established to finance up to $30,000,000 in public
infrastructure improvements within Quail Creek including financing
costs related to such improvements, The initial bond issue is ex-
pected to be approximately $...... ; 000, The proceeds of this bond is-
sue 1s currently expected to be utilized to finance the engineering,
design and construction cf ........... In addition, it is anticipated
that approximately S$....... 000 in bonds will be issued over the next
years for future phases of infrastructure at Quail Creek.



BENEFITS TO RESIDENTS

The bond issues by the CFD will benefit all residents within Quail
Creek by providing roadway, parx and sewer improvements. This benefit
was taken into account by the Developer in connection with establish-
ing the price of the lot on which your heme is to be located. Fach
resident of the CFD will participate in the repayment of the bonds in
the form of an additional broperty tax to the current property taxes
assessed by other governmental entities. This added tax is currently
deductible for purpose of calculating federal and state income taxes.

PROPERTY OWNERS' TAX LIABILITY

The obligation to retire the bonds will become the responsibility of
any property owner in the CFD through the payment of property taxes
collected by the Pima County Treasurer in addition to all other prop-
erty tax payments. (PLEASE NOTE THAT NO OTHER AREA WITHIN THE BOUNDA-
RIES OF THE CITY IS SUBJECT TO A PROPERTY TAX LEVIED BY ANY OTHER COM-
MUNITY FACILITIES DISTRICT.) Beginning in fiscal year 2003-04, the
CFD levied a not to exceed $[total tax ratej per $100.00 of seccndary
assessed valuation tax rate to provide for repayment of the bonds and
the payment of certain administrative expenses associated therewith a
portion of the valuation to provide fer the expenses of the CFD and of
operation and maintaining the infrastructure it finances.

Although the level of the tax rate is not limited by law, the tax rate
of the CFD is not expected to exceed 53.00 per $100.00 of secondary
assessed valuation for as- long as the bonds are outstanding. ... The. tax .
rate will be maintained initially at the $3,00 level by means of
agreements with the Developer which require the Developer to provide
for the difference above such $3.00 rate. (There can be no guarantee
that the Developer will be able to make such payments in the future
and, if it cannot, tax rates will be increased to provide for such re-
payment.}) As growth of the tax base occurs within the CFD, it 1s an-
ticipated that such payments from the Developer will 1o longer be nec-
essary 1f debt service is covered by the $3.00 tax rate at which time
the District may release the developers from such obligations.

IMPACT OF ADDITIONAL CFD PRCPERTY TAX

The fcllowing illustrates the additional annual tax liability imposed
by the CFD, based on varying residential values within Quail Creek and

a $3.00 tax rate:



Market Value Estimated Annual

of Residence Additional Tax Liability»
5$150,0090 S
200,000
250,000
3G0,000
350,000
400,000
*Assumptions:
1. Market value is not the same as full cash value as reported by
the County Assessor, which is typically 85% of market value.
2, Assumes residential broperty assessment ratio will remain at 10%.
3. Tax amount 1is computed by multiplying the tax rate per 5100 of

assessed value by full cash value times the assessment ratio.

Additional information regarding the description of infrastructure im-
provements to be financed by the CFD, bond issue public disclosure
documents and other documents and agreements (including a copy of this
Disclosure Statement) are available for review in the Town of - 5a-
huarita City Clerk's office. .

-Your signature below acknowledges that you have read this disclosure
document at the time you made your decision to purchase property at
Quail Creek and you signed your purchase contract and that you under-
stand the property you are purchasing will be taxed to pay the CFD
bonds described above. _ :

.................................

Home Buyer (s) Signature/Date Home Buyer(s) Printed Name(s)

-----------------------------------------------------------------

Home Buyer(s) Signature/Date ..., .. ... ... .. .. .. Parcel

&3]
i
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PROPOSED
QUAIL CREEK COMMUNITY FACILITIES DISTRICT

CFD PETITION FOR ADOPTION

This is a document required by statute, which is the applicant’s request that we form the CFD.
The material contained in this document is not as useful for you, as much more detail is provided in
the development agreement.
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PETITION FOR ADOPTION OF A RESOLUTION
ORDERING AND DECLARING
FORMATICN OF
QUAIL CREEK COMMUNITY FACILITIES DISTRICT

STATE OF ARIZONA )
COUNTY OF PIMA } ss.
TOWN OF SAHUARITA )

THE UNDERSIGNED OWNER (hereinafter referred to as "Peti~
tioner") OF ALL CF THE REAL PROPERTY hereinafter described by metes
and bounds, acting pursuant to the provisions of Title 48, Chapter 4,
Article &, Arizona Revised Statutes, as amended (hereinafter referred
to as the "Act"), respectfully petitiohs The Honorable Cocmmon Council
of the Town of Sahuarita, Arizona (hereinafter referred to as the "Mu-
nicipality”), to adopt a resolution (hereinafter referred to as the
"Resolution"] declaring and cordering formation of a community facili-

ties district t(hereinafter referred to as the "District™} and would

respectfully request the following with respect thereto:

I.
The name of the District to be "Quail Creek Community Fa-

cilities District,"

II.
The District to be formed and exist pursuant to the terms
and provisions of the Act as such terms and provisions are modified,
waived or restricted pursuant to agreements to be entered inte by and

among Petitioner, the Municipality and the District,



T1I.

The District to contain an area of approximately 1192 acres
of land, more or less, wholly within the corporate boundaries of the
Municipality and to be composed of the land included in the three par-
cels described by metes and bounds as provided in Exhibit "A" hereto,

which is made a part hereof for all purpocses,

IvV.

The District to be a special purpose district for purposes
of Article IX, Section'19, Constitution cf Arizona, a tax levying pub-
lic improvement district for the purpcses of Article XITI, Section 7,
Constitution of Arizons, aﬁd a municipal corporation for all purposes
of Title 35, Chapter 3, Aréicles 3, 3.1, 3.2, 4 and 5, Arizona Revised
Statutes, as amended; except as otherwise prbvided in the Act, to be
considered a.nmﬁicipal corporaticn and political subdivision of. the
State of Arizoné, separate.and apart from the Municipality; and to be
forme& for, and to have, all the purpcses of a "district" as ;uch term

is defined, and as provided, in the Act,

V.
The formation cf the District to result in the levy of ad
valorem taxes to pay costs of improvements constructed by the District

and for their operation and maintenance,

Vi,
Before the Resolution is adeopted, the Clerk of the Munici-

pality to accept the filing of a "general plan™ (as such term is



defined in the Act and hereinafter referred to as the "General Plan")
for the District setting out a general description of the improvements
for which the District is proposed to be formed and the general areas

to be improved, and

VIT,

The Municipality to determine that public convenience and
necessity require the adoption of the Resolution:

WHEREFORE, Petitioner attests and declares that on the date
hereof, as shcwn on the assessment roll for State and county taxes in
Pima County, Arizona, all of the land to be in the District is owned
by Petitionér or, if a person listed on such assessment foll is no
longer the owner cof land in the District, that the name of Ehe suceces-
sbr owner has become known and has been verified by recorded deed or
other similar evidence:of transfer of ownership to-be Petitioner; that
there currently.are no‘residents on the land to be in the District and
there shall be no residents within fifty (50) days preceding the first
anticipated election fo; the District; that the land to be included in
the District shall be benefited from the improvements for which the
District is proposed to be formed; that the District shall be formed
and exist pursuant to the terms and provisions of the Act as such
terms and provisions are modified, waived or restricted pursuant to
agreements to be entered into by and amcng Petitioner, the Municipal-
ity and the District; that public convenience and necessity require
the adoption of the Resolution; and that the Municipality shall in no

way be liable for the payment of any of the costs of the public infra-



structure described in the General Plan, nor liable for any liapbility,
debt or cbligation of the District;

WHEREFORE, as this Petition is signed by the owners of all
the land to be in the District and there are not now, and shall not be
within fifty (50) days preceding the first anticipated election of the
District, residents on the land in the District, any requirements of
posting, publication, mailing, notice, hearing and election otherwise
required by the Act in connection with adoptiocn of the Resolution are
waived, and the Municipality may, on receipt of this Petiticn, adopt
the Resclution to declare the District formed without béing required
to comply with such provisions for posting, publication, mailing, no-
tice, hearing or electicn; and

WHEREFORE, Petitioner respectfully prays that this Petition
be properly filed as provided by law; that the Municipality adopt the
Résolufioﬁ.an& deciare ana oraer the Distfiét formed withgut being ré-
quired to comply with the provisions for posting, publication,
mailing, nctice, hearing and election otherwise required by the Act in
connection‘with the Resolution; and that such other orders, acts, pro-
cedure and relief a3 are proper, necessary and appropriate to the
purposes of organizing the District and to the execution of the pur-
poses for which the District shall be organized be granted as The

Honorable Common Council of the Municipality shall deem proper and

necessary.

[BALANCE OF PAGE LEFT BLANK INTENTIONALLY]



RESPECTFULLY SUBMITTED this 9th day of September, 2004,

LAWYERS TITLE OF ARIZONA INC., an Arizona
corporation as Trustee under Trust

No. 7916-T

By e
Printed Name:......oiin e,
Titlet. ot

CONSENTED TQ THE SAME DATE

BY SOLE BENEFICIARY OF SUCH TRUST AND TRUS~
TOR OF DEED OF TRUST, DATED FERRUARY 24,
2005, AND RECORDED AT DCCKET 124%7, PAGE
8802 AND DOCKET 12539, PAGE 1311, RECORDS
QOF CCUNTY RECORDER OF PIMA COUNTY, ARIZONA,
ROBSON RANCH QUAZIL CREEK, LLC, a Delaware
limited liability company

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

AND TRUSTEE AND BENEFICIARY OF SUCH DEED OF
TRUST, J.P. MORGAN CHASE BANK, N.A., a na-
tional banking asscciation



STATE OF ARIZONA )

COUNTY OF ...... )

The foregoing instrument was acknowledged before me this
e e day of ..., ‘ 2005, by ..
................... r an authorized representative of LAWYERS TITLE OF
ARIZCNA, INC., an Arizona corporation.

IN WITNESS WHEREOF, I hereunto set my hand and official
seal.

-----------------------------------

Notary Public
My commission expires:

-----------------------

,STATE OF ARIZONA = = )

COUNTY OF ........ )

On this day, personally appeared before me ............
................ r 83 Lo s i s i ieee s, OFf 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 ocath that she/he
executed the foregoing for the purposes therein contained.

In witness whereof, I hereunto set my hand and official
seal on ... e , 2005.

...................................

Notary Public
My commissicn expires:

----------------------



STATE OF ......... )

COUNTY OF ........ )

The foregoing instrument was acknowledged before me this

.......... day of C e et ey, 2005, by e,
............................... + an authorized representative of J.P.

MORGAN CHASE BANK, N.2., a national banking corporation.

IN WITNESS WHEREOF, I hereuntc set my hand and official
seal, '

-----------------------------------

Notary Public
My commission expires:

......................

ATTACHMENT :

EXHIBIT A -~ Legal Desbriptioh Of Property To Be Included In The
District : .

1471528.1-9/1/03



EXHIBIT 2

LEGAL DESCRIPTION OF LAND TO
BE INCLUDED IN THE DISTRICT

PARCEL 1

A parcel of land located in Sections €, 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.1l4E.,
sald point being a found aluminum cap marked "NORTHWEST CORNER SECTION
6"’.

THENCE aleong 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 $89°25'26"E, a distance of 1620.62 feet;

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

THENCE 512°46'24"W a distance of 115.96 feet,

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

THENCE 579°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 S517°46'29"E along the Westerly line of said Quail Creek Block
1, Lots 1-306, & distance of 744.94 feet, to an angle point in said
Westerly line;

THENCE continuing along said Westerly line S12°52700"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 line of said Quail Creek

Block 1, Lots 1-306 S585°16'22"E, a distance of 296.51 to the South-
easterly corner of lot 175M;



THENCE leaving said Southerly line $36°46'53"E, a distance cf 1,354.26
feet;

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

THENCE S78°30'18"E, a distance of 1,177.7C feet to a point en the cen-
terline of Quail View Loop per the Final Plat of Quail Creek 2, Bloccks
1-64 recorded in Book 51, Page 58, Pima County Recorder:;

THENCE along the centerline of Quail Range Loop S52°10'00"E, a dis-
tance of 476.65 feet to a point of curve to the left, having & radius
of 600.0C 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 distancé cf 790.63
feet;

THENCE continuing along said centerline N43°30'00"E, a distance of
227.7C feet to point hereinafter referred to as POINT "R,

THENCE S846°30'00"E, a distance of 45.00 feet, to the beginning of a
non-tangent curve, cocncave 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°00'0Q",
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 31.072 feet; te the beginning of a non-
tangent curve, c¢oncave to the Southwest, having a radius of 25.00
feet, the center of which bears $45°19'57"W;

THENCE Northwesterly along said curve through a central angle of
38°42'09", an arc distance of 16.89 feet;
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THENCE S43°30'00"W a distance of 109.85 feet;
THENCE S41°00'38"E a distance of 133.26 feet;
THENCE S32°03'46"E a distance of 133.52 feet;

THENCE 523°06'22"E a distance of 133.52 feet;

Qs

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 S$11°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°10'0%"E, a distance of 60.00 feet, tc 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 thrcocugh a central angle of
06°06'27", an arc distance of 103.40 feet;

| THENCE N46°03'43"E, a distance of 122.43 féet;
THENCE S543°56'17"E, a distance of 66.81 feet;
THENCE S547°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°01'22"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°51'233"W a distance of 59.43 feet;



THENCE N25°35'36"W a distance of 36.36 feet;
THENCE N03°28'22"E a distance of 60.07 feet;
THENCE N27°20'33"E a distance cf 60.58 feet;
THENCE N41°10'36"E a distance of 212.18 feet to the beginning of a
nen-tangent curve, concave to the Southwest, having a radius of

1,427.50 feet, the center of which bears $48°54'23"y;

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'C0"E, a distance of 811.56 feet;
THENCE SC0°19'51"E, a distance of 651.86 feet;
THENCE S89°15'28"W, a distance of 2,642.16 feet; =
THENCE 589°16'11"W, a distance of 1,318.79 feet;
THENCE NOC°28'48"W, a distance of 655.34 feet;
THENCE S89°18'44"W, a distance ¢f 1,197.28 feet;
THENCE NO0°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
nen-tangent curve, concave to the Northwest, having a radius of 845.00

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

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 NB89°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;
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THENCE N22°54'16"E a distance of 810.76 feet;
THENCE N59°28'16"W a distance cof 1,385.45 feet;
THENCE N59°30'41"W a distance of 2,662.66 feet;
THENCE N59°30'29"W a distance of 1,385.47 feet;
THENCE N30°29'31"E. a distance of 407.54 feet;
THENCE N5%°30'29"W a distance of 75.00 feet:
THENCE N8C°03'48"W a distance of 150.96 feet;
THENCE N66°28'33"W a distance of 188.76 feet;
THENCE N42°42'29"W a distance of 137.40 feet;
THENCE NO2°09'13"N, a distance of 56.55 feet;
THENCE N14°57'58"E a distance of 85.47 feet;
THENCE N21°49'3%"W a distance of 258.88 feet;
THENCE N28°55'06"E a distance of 254.73 feet;
THENCE N61°31'3%"E a distance of 136.53 feet;
TEENCE N72°52'39"E a distance of 422.49 feét;
THENCE N34°44'43"E a distance of 153.07 feet;
THENCE N71°28'23"E a distance of 111.45 feet;
THENCE N41°01'44"E a distance of 137.87 feet;

THENCE N58°21'0%"E a distance of 292.98 feet:

THENCE S80°09'49"E a distance of 75.00 feet to the point of curve of a

non tangent curve <to the left, of which <the radius point
NB0°09'49"W, a radial distance of 2,000.00 feet;

THENCE Northerly along the arc, through a central angle of 05°14
a distance of 183,00 feet

THENCE NO04°35'38"E, a distance of 1,046.83 feet;
TEENCE S87°03'00"E, a distance of 1,101.85 feet;
THENCE N02°57'00"E, a distance of 99.08 feet;

THENCE NC9°58'23"W, a distance of 1,861.54 feet;
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THENCE N16°56'59"E, a distance of 280.91 feet:

THENCE NO03°22'05"W, a distance c¢f 633.45 feet to the POINT OF BEGIN-
NING.

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 follcows: '

CCMMENCING at the Northwest corner of said Section 5, T18S., R.1I4E.;

THENCE along the North line of the Northwest quarter of said Section
5, 589°24'40"E, a distance of 919.94 feet to the POINT OF BEGINNING;

THENCE continuing S$89°24'40"E, a distance of 1711.16 feet;
THENCE §89°26'12"E, & distance of 2,628,94 feet;

THENCE SC0°33'46"E, a distarice of 2,600.25 feet;

THENCE SQ0°29'09"%E, a distance of 1,177.63 feet;

THENCE N&3°51'17"W, a distance of 914.3%6 feet;

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

THENCE $69°24'01"W, a distance of 274.89 feet to a pocint on curve cf 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 Reccrder, 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 Lcop,
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 dis-
tance of 908.75 feet; THENCE N55°03'30"W, a distance cf 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 o¢f 322.50
feet, the center of which bears N87°18'45"W;

THENCE Northerly aleng 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;
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PROPOSED
QUAIL CREEK COMMUNITY FACILITIES DISTRICT

TOWN RESOLUTION

By statute, a CFD is formed by the adoption of a resolution, and this is that resolution. As
discussed in your green sheet, this resolution does the following:

* This grants the Petition for Formation, and effectively forms the CFD, which is an
independent government. ‘

o The Mayor is established as the Chairperson of the CFD Board, and the Vice-Mayor
is established as the Vice-Chairperson.

. Your current Town staff are designated as CFD staff, such as the District Clerk (Town
: Clerk), District Treasurer (Town Treasurer), District Manager (Town Manager), District
) Chief Financial Officer (Town CFO), and District Legal Counsel (Town Attomey)

o The boundaries of the DlStl’lCt are established. - -

° Approves and adopts the Development Agreement between the Town, the CFD, and Quail
Creek.

L This document declares that the Municipality will have no liability for the acts of the CFD.
® Declaration of Emergency. We declare an emergency in order to make the resolution

effective immediately, which is needed so we can immediately hold our first meeting of the
CFD Board, who needs to approve the IGA and take other actions.
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SAHUARITA RESOLUTION NO. 2005-86

A RESOLUTION OF THE MAYOR AND COMMON COUNCIL OF THE TOWN OF
SAHUARITA, ARIZONA, A MUNICIPAL CORPORATION OF ARIZONA, ORDERING AND
DECLARING FORMATION OF QUAIL CREEK COMMUNITY FACILITIES DISTRICT;
APPROVING AND AUTHORIZING THE EXECUTION AND DELIVERY OF A DISTRICT
DEVELOPMENT, FINANCING PARTICIPATION AND INTERGOVERNMENTAL
AGREEMENT (QUAIL CREEK COMMUNITY FACILITIES DISTRICT) AND DECLARING
AN EMERGENCY.

BE IT RESOLVED BY THE MAYOR AND COMMON COUNCIL OF THE TOWN OF
SAHUARITA, ARIZONA, as follows:

1. Findings.

a.

On a date prior to the date of the adoption hereof, there was presented to us, the
governing body of the Town of Sahuarita, Arizona, an incorporated municipality of
the State of Arizona (hereinafter called the "Municipality"), a Petition for Adoption
of a Resolution Declaring Formation of Quail Creek Community Facilities District,
dated as of even date herewith (lrereinafter referred to as the "Petition"), signed by -
the entities which, on the date hereof, are the owners of all real property as shown on
the assessment roll for State and county taxes for Pima County, Arizona, or, if such
persons shown on such assessment roll are no longer the owners of land in Quail
Creek Community Facilities District are the entities which are the successor owners
which have become known and have been verified by recorded deed or similar
evidence of transfer of ownership to be the owners of such real property (hereinafter
referred to as, collectively, the "Petitioner") described in the Petition by metes and
bounds to be in the community facilities district, the formation of which is prayed for
by the Petitioner in the Petition, pursuant to Title 48, Chapter 4, Article 6, ‘Arizona
Revised Statutes, as amended (hereinafter referred to as the "Act").

The Petitioner has requested the following:

i. The name of the community facilities district of which formation is prayed
pursuant to the Petition to be "Quail Creek Community Facilities District"
(hereinafter called the "District"),

1i. The District to be formed and exist pursuant to the terms and provisions of
the Act as such terms and provisions are modified, waived or restricted
pursuant to agreements to be entered into by and among the Petitioner, the
Municipality and the District,
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i1, The District to contain an area of approximately 1248 acres of land, more or
less, wholly within the corporate boundaries of the Municipality and to be
composed of the land included in the parcels described by metes and bounds
as provided in Exhibit "A" to the Petition, which is made a part of the
Petition for all purposes and is all the land to be included within the
boundaries of the District (hereinafter referred to as the "Property"),

iv. The District to be a special purpose district for purposes of Article IX,
Section 19, Constitution of Arizona, a tax levying public improvement
district for the purposes of Article XIII, Section 7, Constitution of Arizona,
and a municipal corporation for all purposes of Title 35, Chapter 3, Articles
3, 3.1, 32, 4 and 5, Arizona Revised Statutes, as amended; except as
otherwise provided in the Act, to be considered a municipal corporation and
political subdivision of the State of Arizona separate and apart from the
Municipality; and to be formed for, and to have, all the purposes of a
"district” as such term is defined, and as provided, in the Act,

V. The formation of the District to result in the levy of ad valorem taxes to pay
costs of improvements constructed by the District and for their operation and
maintenance,

vi. * The Clerk of the Municipality to accept the filing of a "General Plan for
Community Facilities District" for the District setting out a general
description of the improvements for which the District is proposed to be -
formed and the general areas to be improved (hereinafter referred to as the
"General Plan"), and :

vii. ~ The Municipality to determine that public convenience and necessity require
the adoption of this Resolution. :

C. The Petitioner further attested and declared that on the date hereof, as shown on the
assessment roll for State and county taxes in Pima County, Arizona, the Property is
owned by the Petitioner and shall be benefitted from the improvements for which the
District is proposed to be formed; that there are no residents on the Property and
there shall be no residents within fifty (50) days preceding the first anticipated
election of the District; that the District shall be formed and exist pursuant to the
terms and provisions of the Act as such terms and provisions are modified, waived
or restricted pursuant to agreements to be entered into by and among the Petitioner,
the Municipality and the District; that public convenience and necessity require the
adoption of this Resolution; and that the Municipality shall in no way be liable for
the payment of any of the costs of the public infrastructure described in the General
Plan, nor liable for any liability, debt or obligation of the District.

d. After showing the preceding, the Petitioner respectfully prayed that the Petition be
properly filed as provided by law and that, as the Petition is signed by all of the
owners of the Property and there are not now, and shall not be within fifty (50) days
preceding the first anticipated election of the District, residents on the Property, any
requiremnents of posting, publication, mailing, notice, hearing and election otherwise
required by the Act in connection with the adoption of this Resolution are waived,
the Municipality, on receipt of the Petition, declare the District formed without being
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required to comply with such provisions for posting, publication, mailing, notice,
hearing or election.

€. Pursuant to the Act and Section 9-500.05, Artzona Revised Statutes, as amended, the
Municipality, the District, Robson Ranch Quail Creek, LLC (hereinafter called
"Quail Creek") and Arlington Property Management Company (hereinafter called
"Arlington") are entering into a "development agreement" to specify, among other
things, conditions, terms, restrictions and requirements for "public infrastructure” (as
such term is defined in the Act) and the financing of public infrastructure and
subsequent reimbursements or repayments over time.

f. With regard to the real property included within the boundaries of the District, the
Municipality, Quail Creek and Arlington determined to specify some of such matters
in such an agreement, particularly matters relating to the acquisition or construction
of certain public infrastructure by the District, the acceptance thereof by the
Municipality and the reimbursement or repayment of the Petitioner with respect
thereto, all pursuant to the Act.

g. Pursuant to the Act and Title 11, Chapter 7, Article 3, Arizona Revised Statutes, as
- amended, the District, and the Municipality may enter into an "intergovernmental
agreement" with one another for joint or cooperative action for services and to jointly
exercise any powers common to them and for the purposes of the planning, design,
inspection, ownership, control, maintenance, operation or repair of public
infrastructure. : '

h. Pursuant to'the Act, the District may also enter into an agreement with Quail Creek.
- and Arlingfon with respect to’ the advance of moneys for public infrastructure
purposes and the repayment of such advances and to obtain credit enhancement for,
and process disbursement and investment of proceeds of, general obligation bonds

of the District to be hereafter issued.

. There has been presented to us in connection with the purposes described in
paragraphs 1.e. through h. a District Development, Financing Participation and
Intergovernmental Agreement (Quail Creek Community Facilities District), to be
dated as of September 12, 2005, (hereinafter referred to as the "Development
Agreement”), by and among the Municipality, the District, Quail Creek and

Arlington.
2. Matters Noticed by the Municipality.
a. The Petitioner seeks formation of the District to exercise the powers and functions

set forth in the Act as such powers and functions are modified, waived or restricted
pursuant to agreements to be entered into by and among the Petitioner, the
Municipality and the District.

b. The General Plan has been filed with the Clerk of the Municipality.
C. The Petition and all necessary supporting materials have been filed with us, and the

showings in the Petition are each noticed by us and are hereby incorporated at this
place as if set forth hereat in whole.
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d. The purposes for which organization of the District is sought are as described in the
Petition and are purposes for which a district created pursuant to the Act may be
lawfully formed.

€. The public convenience and necessity require us to adopt this Resolution.

3. Granting of Petition: Formation of District. The Petition attached hereto as Exhibit "A" and
made a part hereof for all purposes is hereby granted, and the District is hereby formed as
a district pursuant to the terms and provisions of, and with the powers and authority
established by, the Act, subject to the restrictions and modifications set forth in the Petition,
with jurisdiction over the Property and that, as the Petition is signed by the owner of the
Property and there are not now, and shall not be within fifty (50) days preceding the first
anticipated election of the District, residents on the Property, requirements of posting,
publication, mailing, notices, hearing and election otherwise required by the Act withrespect
to formation of the District are hereby found to be unnecessary.

4, District Board and Officers. The District shall be governed by a "District Board" comprised
of the members of the governing body of the Municipality, ex officio. The Mayor of the
Municipality shall be the "Chairperson of the District Board"; the Vice Mayor of the
Municipality shall be the "Vice Chairperson of the District Board"; the Town Clerk of the
Municipality shall be the "District Clerk"; the Town Treasurer of the Municipality shall be
the "District Treasurer"; the Town Manager of the Municipality shall be the "District
Manager" and the Town Attorney of the Municipality shall be the "District Counsel.”

5. District Boundaries and Map. The District boundaries are as described in metes and bounds
in Exhibit "A" to the Petition. A map showing the District boundaries is hereby ordered to
‘be drawn and provided by the District Manager. '

6. Dissemination of this Resolution. The Petitioner shall cause a copy of this Resolution to be
delivered to the County Assessor and the Board of Supervisors of Pima County, Arizona, and
to the Department of Revenue of the State of Arizona. '

7. Authorization and Approval of Development Agreement. The Development Agreement is
hereby approved in substantially the form submitted herewith, with such changes, additions,
deletions, insertions and omissions, if any, as the Mayor of the Municipality, with the advice
of the Town Manager of the Municipality and the Town Attorney of the Municipality, shall
authorize, the execution and delivery of the Development Agreement to be conclusive
evidence of the propriety of such document and the authority of the persons or persons
executing the same. The Mayor of the Municipality, with the advice of the Town Manager
of the Municipality and the Town Attorney of the Municipality, is hereby authorized and
directed to execute, and the Town Clerk of the Municipality to attest and deliver, the
Development Agreement on behalf of the Municipality.

8. No Liability of or for the Municipality. Neither the Municipality nor the State of Arizona
or any political subdivision of either (other than the District) shall be directly, indirectly or
morally liable or obligated for the costs of the public infrastructure contemplated by the
General Plan and the Development Agreement nor for the payment or repayment of any
indebtedness, liability, cost, expense or obligation of the District, and neither the credit nor
the taxing power of the Municipality, the State of Arizona or any political subdivision of
either (other than the District) shall be pledged therefor.
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9. Effect of Resolution.

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 remaining provisions of
this Resolution,

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

10.  Emergency Clause. The immediate operation of the provisions of this Resolution is
necessary to the orderly development of property within the Municipality and the resulting
preservation of the public peace, health and safety, an EMERGENCY is hereby declared to
exist. This Resolution shall be in full force and effect from and after its passage, adoption
and approval by us, as required by law, and is hereby exempted from the referendum
provision of the constitution and laws of the State of Arizona pursuant to Section 19-142(B),
Arizona Revised Statutes, as amended, and the Code of the Municipality.

PASSED AND ADOPTED by the Mayor and Council of the Town of Sahuarita, Arizona,
this 12" day of September, 2005.

Mayor Charles Oldham
ATTEST:

Sandra R. Olivas
Town Clerk

APPROVED AS TO FORM:

Daniel J. Hochuli
As Town Attorney
and not personally

REVIEWED BY:

James R. Stahle
Town Manager
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EXHIBIT A

CONFORMED COPY OF PETITION
FOR ADOPTION OF THIS RESOLUTION



. A

PROPOSED
QUAIL CREEK COMMUNITY FACILITIES DISTRICT

DISTRICT RESOLUTION
After the District is formed by the Town Council, the Town Council will adjourn the Council

Meeting, and call to order the first meeting of the CFD Board. At that meeting, the CFD Board is
expected to adopt the following Resolution. Mr. Cafiso and Mr. Hochuli will brief you on this

Resolution and what will occur prior to the Board Meeting, and will be present at the meeting to

advise you. The Resolution does the following:

° Appointment of Chairperson and Vice Chairperson of the District Board and District Clerk.
District Treasurer, District Manager and District Counsel

® Ratification of notification of where notices of meetings will be posted
J L Approval of General Plan
. Aﬁﬁrové] of Dirst-rici Dé;elopl;lént Agreenient- and éuthon'zation of éxe-cution and deh’lvery-
thereof
] Approval of District Budget and authorization of publication of Notice of Hearing on such
Budget

® Approval of preparation of (First) Feasibility Report and of publication of Notice of Hearing
on such Feasibility Report

* Order and call of Bond and Operation and Maintenance Tax Election
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QUAIL CREEK COMMUNITY FACILITIES DISTRICT
RESOLUTION NO. 1

A RESOLUTION OF THE DISTRICT BOARD OF QUAIL CREEK COMMUNITY
FACILITIES DISTRICT TAKING CERTAIN ACTIONS WITH REGARD TO
ORGANIZATION OF THE DISTRICT; APPROVING THE GENERAL PLAN FOR THE
DISTRICT; APPROVING AND AUTHORIZING THE EXECUTION ANDDELIVERY OF
A DISTRICT DEVELOPMENT, FINANCING PARTICIPATION AND
INTERGOVERNMENTAL AGREEMENT (QUAIL CREEK COMMUNITY FACILITIES
DISTRICT); APPROVING THE PROPOSED BUDGET FOR THE DISTRICT FOR THE
REMAINDER OF FISCAL YEAR 2005-06 AND AUTHORIZING THE GIVING OF
NOTICE OF HEARING WITH RESPECT THERETO; APPROVING THE PREPARATION
OF,AND AUTHORIZING THE GIVING OF NOTICE OF HEARING WITHRESPECT TO
APPROVING, A FEASIBILITY REPORT WHICH INCLUDES IDENTIFYING THE
PUBLIC INFRASTRUCTURE OF THE PROJECTS, THE AREAS TO BE BENEFITTED,
THE EXPECTED METHOD OF FINANCING AND THE SYSTEM OF PROVIDING
REVENUES TO OPERATE AND MAINTAIN THE PROJECTS, ALL AS PROVIDED IN
SUCH REPORT AND ORDERING AND-CALLING AN ELECTION WITH RESPECT TO -
ISSUANCE OF BONDS BY THE DISTRICT AND THE LEVY OF AN AD VALOREM
PROPERTY TAX THEREFOR AND TO THE LEVY OF A SEPARATE 4D VALOREM
PROPERTY TAX ATTRIBUTABLE TO THE OPERATION AND MAINTENANCE
EXPENSES OF THE DISTRICT.

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

1. Findings.

a. On September 12, 2005, the Mayor and Common Council of the Town of Sahuarita,
Arizona (hereinafter called the "Municipality”), adopted Resolution No.
which, among other things, ordered and declared formation of Quail Creek
Community Facilities District (hereinafter called the "District").

b. The District is a special purpose district for purposes of Article IX, Section 19,
Constitution of Arizona, a tax levying public improvement district for the purposes
of Article XIII, Section 7, Constitution of Arizona, and a municipal corporation for
all purposes of Title 35, Chapter 3, Articles 3, 3.1,, 3.2, 4 and 5, Arizona Revised
Statutes, as amended, and, except as otherwise provided in Section 48-708(B),
Arizona Revised Statutes, as amended, is considered to be a municipal corporation
and political subdivision of the State of Arizona, separate and apart from the
Municipality.
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Certain matters relating to the organization of the District must be determined by the
district board of the District (hereinafter referred to as the "District Board").

There was filed with the City Clerk of the Municipality the "general plan” for the
District, which sets out a general description of the public infrastructure
improvements for which the District was formed and the general areas to be
improved (hereinafter referred to as the "General Plan").

Pursuant to Title 48, Chapter 4, Article 6, Arizona Revised Statutes, as amended
(hereinafter referred to as the "Act"), and Section 9-500.05, Arizona Revised
Statutes, as amended, the Municipality, the District and Robson Ranch Quail Creek,
LLC (hereinafter called "Quail Creek") are entering into a "development agreement"
to specify, among other things, conditions, terms, restrictions and requirements for
public infrastructure (as such term is defined in the Act) and the financing of public
infrastructure and subsequent reimbursements or repayments over time.

With regard to the property which makes up the real property included within the
District, the District and Quail Creek determined to specify some of such matters in
such an agreement, particularly matters relating to the acquisition or construction of
certain public infrastructure by the District, the acceptance by the Municipality or
other appropriate political subdivisions and the reimbursement or repayment of Quail
Creek with respect thereto, all pursuant to the Act.

Pursuant to the Act and Title 1 1, Chapter 7, Article 3, Arizona Revised Statutes, as
amended, the District and the Municipality may enter into an "Intergovernmental
agreement" with one another for joint or cooperative action fot services and to jointly
exercise any powers common to them and for the purposes of the planning, design,
inspection, ownership, control, maintenance, operation or repair of public
infrastructure.

Pursuant to the Act, the District may also enter into an agreement with Quail Creek
with respect to the advance of moneys for public infrastructure purposes and the
repayment of such advances and to obtain credit enhancerent for, and process
disbursement and investment of proceeds of, the hereinafter-described Bonds.

There has been placed on file with the District Clerk of the District and presented to
the district board of the District (hereinafter called the "District Board") in
connection with the purposes described in paragraphs 1.a. through h. a District
Development, Financing Participation and Intergovernmental Agreement (Quail
Creek Community Facilities District), to be dated as of September 1, 2005
(hereinafter referred to as the "Development Agreement”), by and among the Quail
Creek, the Municipality and the District relating to, among other things, the Bonds.

Pursuant to Section 48-716, Arizona Revised Statutes, as amended, the District
Manager has caused to be prepared for the District Board a proposed budget
(including as part thereof an appropriate capital plan) for the fiscal year 2005-06
(hereinafter referred to as the "Proposed Budget") and has caused the Proposed
Budget to be submitted to the District Board for approval. (Pursuant to Section
48-723(C), Arizona Revised Statutes, the Proposed Budget has been filed with the
District Clerk.) A public hearing on the Proposed Budget will hereafter be held
(hereinafter referred to as the "Budget Hearing"), afier provision for publication of
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notice thereof as provided by law (hereinafter referred to as the "Budget Hearing
Notice").

The District is authorized by Section 48-719, Arizona Revised Statutes, as amended,
to issue and sell general obligation bonds of the District to provide moneys for public
infrastructure purposes consistent with the General Plan and by Section 48-709(F),
Arizona Revised Statutes, as amended, 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, as amended.

Pursuant to Section 48-723, Arizona Revised Statutes, as amended, the District is
authorized to levy an ad valorem tax on the assessed value of all real and personal
property in the District at a rate which does not exceed the maximum rate specified
in the ballot with respect thereto as hereinafter described, including taxes attributable
to the operation and maintenance expenses of the District, but not in excess of thirty
cents (30¢) per one hundred dollars ($100) of such assessed valuation for such
operation and maintenance. '

Such bonds may not be issued and such tax may not be levied unless approved at an
election ordered and called to submit to the qualified electors of the District or to
those persons who are qualified to vote pursuant to Section 48-707(G), Arizona
Revised Statutes, as amended (being, if no person has registered to vote within the
District within fifty (50) days immediately preceding any scheduled election date, the
owners of land within the District who are qualified electors of the State of Arizona
and other landowners according to Section 48-3043, Arizona Revised Statutes, as
amended) the question of authorizing the District Board to issue such bonds for such
purposes (hereinafter referred to as the "Bonds") and to levy such tax (hereinafter
referred to as the "Operation and Maintenance Expenses Tax").

Pursuant to Section 48-715, Arizona Revised Statutes, as amended, the District
Board shall cause a report of the feasibility and benefits of the projects relating to
certain public infrastructure provided for in the General Plan and to be financed with
proceeds of the sale of the first series of the Bonds to be prepared, such report having
included a description of certain public infrastructure to be acquired and all other
information useful to understand the projects, a map showing, in general, the location
of the projects, an estimate of the cost to construct, acquire, operate and maintain the
projects, an estimated schedule for completion of the projects, a map or description
of the area to be benefitted by the projects and a plan for financing the projects
(hereinafter referred to as the "Report”). A public hearing on the Report will
hereafter be held (hereinafter referred to as the "Report Hearing"), after provision for
publication of notice thereof as provided by law (hereinafter referred to as the
"Report Notice"),

District Officers and Consultants. The Mayor and the Vice Mayor of the Municipality are
hereby appointed "Chairperson" and "Vice Chairperson," respectively, of the District Board:
the Town Clerk of the Municipality is hereby appointed "District Clerk"; the Town Treasurer
of the Municipality is hereby appointed "District Treasurer”; the Town Manager of the
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Municipality is hereby appointed "District Manager” and the Town Attorney of the
Municipality is hereby appointed "District Counsel.”

Posting of Notices. Statements of the District Manager directing where all public notices of
the meetings of the District shall be posted in substantially the forms attached hereto and
marked as Exhibit "A" have been provided to those indicated therein and are hereby
approved and ratified for all purposes thereof.

Approval of General Plan. The General Plan as previously submitted to the City Clerk of
the Municipality is hereby approved in all respects.

Development Agreement.

a. Approval of Development Agreement. The Development Agreement is hereby
approved in substantially the form submitted herewith, with such changes, additions,
deletions, insertions and omissions, if any, as the Chairperson of the District Board,
with the advice of the District Manager and the District Counsel, shall authorize, the
execution and delivery of the Development Agreement to be conclusive evidence of
the propriety of such document and the authority of the person or persons executing
the same. '

b. Completion of Development Agreement. The District Manager or his or her
designee is hereby authorized to complete the Development A greement by including
the appropriate materials as necessary therein.

C. -Execution of Development Agreement. The Chairperson of the District Board, with
the advice of the District Manager and the District Counsel, is hereby authorized and
directed to execute, and the District Clerk to attest, the Development Agreement on
behalf of the District. : ‘

Budget.

a. Approval of Proposed Budget. The Proposed Budget submitted to the District Board
and filed with the District Clerk is hereby approved. -

b. Approval of Notice of Hearing on Budget. The Budget Hearing is hereby ordered

as required by law, and the District Manager is hereby instructed to establish the date
and time of such hearing and to cause the Budget Hearing Notice to be provided as
required by law. The form of the Budget Hearing Notice attached hereto and marked
Exhibit "B" is hereby approved in all respects as well as the publication thereofin the
Green Valley News, the official newspaper of the Municipality. (The District
Manager is hereby authorized to complete the Budget Hearing Notice prior to its
publication.)

Report.

a. Preparation of Report. The preparation of the Report is hereby approved. (Upon
completion of a draft of the Report, the Report, marked in a conspicuous fashion
"DRAFT," shall be submitted to the District Board for review and comment.)
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Approval of Notice of Hearing on Report. The Report Hearing is hereby ordered as
required by law, and the District Manager is hereby instructed to establish the date
and time of such hearing and to cause the Report Hearing Notice to be provided by
law. The form of the Report Hearing Notice attached hereto and marked as Exhibit
"C" is hereby approved in all respects as well as the publication of the Report
Hearing Notice in the Green Valley News, the official newspaper of the Municipality
and the mailing of the Report to the governing body of the Municipality. (The
District Manager is hereby authorized to complete the Report Hearing Notice prior
to its publication.)

Election.

a.

Order and Call of Election. A special election be and the same is hereby ordered and
called to be held on November 8, 2005 (hereinafter referred to as the "Election"), at
which time there shall be submitted to those who will be qualified electors of the
District the question with respect to the Bonds and the Operations and Maintenance
Expenses Tax set forth in the official ballot described in Section 8c. of this
Resolution.

Posting and Publishing of Matters Relating to Election. The Election shall be called

by posting notices in three (3) public places within the proposed boundaries of the -
District not less than twenty (20) days before the date of the Election in substantially
the form hereto attached and marked Exhibit "D." Notice shall also be published in
the Green Valley News, anewspaper of general circulation in the Municipality, once
aweek for two consecutive weeks before the Election in substantially the form hereto
attached and marked Exhibit "D." '

Form of Ballot. The official ballot for the Election shall be in substantlally the form™
hereto attached and marked Exhibit "E."

Polling Place. The polling place and the time the polls shall be opened and closed
shall be as provided in Exhibit "D." While outside the boundaries of the District, the
District Board hereby finds that such polling place is appropriate as it is the polling
place for the precinct in which the area of the District is included for County-wide
elections.

Affidavit of Landowners. Prospective electors voting in the Election shall execute an
affidavit substantially in the form hereto attached and marked Exhibit "F."

Preparation of Ballots and Affidavits. The District Clerk is hereby authorized and
directed to have printed and delivered to the election officers at such polling places
such ballots and, if necessary, such affidavits, to be by them furnished to the
qualified electors of the District offering to vote at the Election, in substantially the
forms as hereto attached and marked Exhibits "E" and "F."

Compliance with Voting Rights Act of 1965. In order to comply with the Voting
Rights Act of 1965, as amended, the following shall be translated into Spanish and

posted, published and recorded in each instance where posting, publication and
recording of such proceedings are required, to wit: Exhibits "D," "E" and "F," all
absentee/early voting materials and all instructions at the polls.
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Applicable Law. The Election shall be held, conducted and canvassed in conformity
with the provisions of the general election laws of the State of Arizona, except as
other-wise provided by law, and only such persons shall be permitted to vote at the
Election who are the qualified electors. Absentee/ early voting shall be permitted in
accordance with the provisions of Title 16, Chapter 4, Article 8, Arizona Revised
Statutes, as amended.

Canvassing. Within fourteen (14) days after the date of the Election, the District
Board shall meet and canvass the returns, and if a majority of the votes cast at the
Election are in favor of issuing the Bonds and levying the Operations and
Maintenance Expenses Tax, the District Board shall enter the fact on its minutes.

No Liability of or for the Municipality. Neither the Municipality nor the State of Arizona

or any political subdivision of either (other than the District) shall be directly, indirectly or
morally liable or obligated for the payment or repayment of any indebtedness, liability, cost,
expense or obligation of the District, and neither the credit nor the taxing power of the
Municipality, the State of Arizona or any political subdivision of either (other than the
District) shall be pledged therefor.

10. Severability; Amendment.

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.

* All resolutions or parts thereof inconsistent herewith are hereby waived to the extent

only of such inconsistency.

11.  Effective Date. This Resolution shall be effective immediately.

PASSED by the District Board of Quail Creek Community Facilities District this 12* day
of September, 2005.

ATTEST:

Charles Oldham
Chairperson, District Board, Quail
Creek Community Facilities District

Sandra R. Olivas
District Clerk, Quail Creek
Community Facilities District
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APPROVED AS TO FORM:

Daniel J. Hochuli
District Counsel, Quail Creck
Community Facilities District
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ATTACHMENTS:

EXHIBIT "A" -- Statements Regarding Posting Of Public Meetings
EXHIBIT "B" -- Form of Budget Hearing Notice

EXHIBIT "C" -- Form Of Report Hearing Notice

EXHIBIT "D" -- Form of Notice of Election

EXHIBIT "E" -- Form of Official Ballot

EXHIBIT "F" -- Form of Affidavit of Elector



EXHIBIT A"

STATEMENTS REGARDING POSTING
OF PUBLIC MEETINGS

QUAIL CREEK COMMUNITY FACILITIES DISTRICT
c/o Town of Sahuarita, Arizona
Box B7%
725-2 West Via Rancho Sahuarita
Sahuarita, Arizona 85629

............... , 2005
Lori Godoshian, Clerk
Board of Supervisors of Pima County
Fifth Floor, 130 West Congress
Tucscn, Arizona 85701
TO: Clerk of the Board of Supervisors of Pima County, Arizona, and the

Citizens of Pima County, Arizona

Pursuant to A.R.S5. Section 38-431.02, the District Board of Quail Crsek
Community Facilities District hereby states that all notices of its
meetings will be posted at the official bulletin boards of the Town of
Sahuarita, Arizpna, for posting notices which are located at the
following locations: o - - :

. Sahuarita Town Hall: 725-2 W. Via Rancho Sahuarita
: Sahuarita, Arizona

. Sahuarita Schecol District 350 W. Sahuarita Road
Administration Building: Sahuarita, Arizona
L Basha's Supermarket: 1875 5. I-19 Frontage Road

Green Valley, Arizona

which notices will be available for viewing by the public 24 hours a
day. Such notices will indicate the date, time and place of the
meeting and will include an agenda or infeormation concerning the
manner in which the public may obtain an agenda for the meeting.

QUAIL CREEK CCMMUNITY FACILITIES
DISTRICT

District Counsel



QUAIL CREEK COMMUNITY FACILITIES DISTRICT
c/o Town of Sahuarita, Arizona
Bex B7S
725-2 West Via Rancho Szhuarita
Sahuarita, Arizona 85629

Ms. Jan Brewer
Secretary of State

14 North 18th Avenue
Phoenix, Arizona B5007

TOC: Secretary of State of the State of Arizona and the Citizens of the
State of Arizona

Pursuant to A.R.S5. Section 38-431.02, the District Board of Quail Creek
Community Facilities District hereby states that all notices of its
meetings will be posted at the official bulletin boards of the Town of
Sahuarita, Arizona, £for posting notices which are located at the
following locations:

. Sahuarita Town Hall: 72%-2 W. Via Rancho Sahuarita
Sahuarita, Arjizona

. Séhuafita ScﬁoolmDistrict 350 W. Sahuarifa Road

Administration Building: Sahuarita, Arizona
. Basha's Supermarket: 1875 5. I-19 Frontage Road

Green Valley, Arizona

which notices will be available for viewing by the public 24 hours a
day. Such notices will indicate the date, time and place of the
meeting and will include an agenda or information concerning the
manner in which the public may obtain an agenda for the meeting.

QUAIL CREEK COMMUNITY FACILITIES
DISTRICT

District Counsel



QUAIL CREEK COMMUNITY FACILITIES DISTRICT
c/o Town of Sshuarita, Arizona
Box B87%
725-2 West Via Rancho Sahuarita
Sahuarita, Arizona 85629

Ms. Sandra Olivos

Town Clerk

Town of Sahuarita, Arizona

Box 875 .
725-2 West Via Rancho Sahuarita
Sahuarita, Arizona £€5629

TO: Clerk of the Town of Sahuarita, Arizona, and the Citizens of the
Town of Sahuarita, Arizona

Pursuant to A.R.S. Section 38-431.02, the District Beard of Quail Creek
Community Facilities District hereby states that all notices of its
meetings will be posted at the official bulletin boards of the Town of
Sahuarita, Arizona, for posting notices which are lccated at the
follewing locaticns:

e . Sahuarita Town Hall: . 725-2 W. Via Rancho Sahuarita
Sahuarita, Arizona

) Sahuarita School District 350 W. Sahuarita Road
Administration Building: Sahuarita, Arizona
. Basha's Supermarket: 1875 S. I-19 Frontage Road

Green Valley, Arizona

which ncotices will be available for viewing by the public 24 hours
a day. Such notices will indicate the date, time and place of the
meeting and will include an agenda or information concerning the
manner in which the public may obtain an agenda for the meeting.

QUAIL CREEK COMMUNITY FACILITIES
DISTRICT

District Counsel
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EXHIBIT "B"
FORM OF BUDGET HEARING NOTICE

NOTICE FOR HEARING REQUIRED BY A.R.S. § 48-716
AND § 48-723(C) ON THE BUDGET FOR FISCAL YEAR
2005-06 FOR QUAIL CREEX COMMUNITY FACILITIES

DISTRICT

Pursuant to Sections 48-716 and 48-723{(C), Arizona
Revised statutes, as amended, notice is hereby given that a public
hearing on the budget for fiscal year 2005~06 for Quail Creek
Community Facilities District will be held by the District Becard on
............ , 2005, at approximately ..... p.m. (Pheenix, Arizona,
time), or immediately preceding the meeting of the Mayor and
Council of the Town cf Sahuarita, Arizona, on the same date in the
.......... located 8L v e s i ittt ey Sahuarita,
Arizona. Such budget and further information relating thereto are
available from the City Clerk of the Town of Sahuarita,
Arizona/District Clerk of Quail Creek Community Facilities
District, Box 879, 725-2 West Via Rancho Sahuarita, Sahuarita,
Arizona 85629, telephone number: (520} €48-1372,

Dated thisS ........ day OFf «cueuivuienennnnn , 2005.

-----------------------------------

District Manager, Quail Creek
Community Facilities District



EXHIBIT "C"
FORM OF REPORT HEARING NOTICE

NOTICE FOR HEARING REQUIRED BY A.R.S. § 48-715
CN REPORT OF THE FEASIBILITY AND BENEFITS OF
CERTAIN PROJECTS TO BE FINANCED WITH THE
PROCEEDS OF THE SALE OF GENERAL COBLIGATION
BRONDS OF QUAIL CREEK COMMUNITY FACILITIES
DISTRICT

Pursuant to Section 48-715, Arizona Revised Statutes, as
amended, notice is hereby given that a public hearing on the report
of the feasibility and benefits of projects tc be financed with the
proceeds of the sale of general obligation bonds of Quail Creek
Community Facilities District shall be held by the District Board
() ¢ S PN , 200..., at approximately ..... p.m. (Phoenix,
Arizona, time), or immediately preceding the meeting of the Mayor
and Council of the Town of Sahuarita, Arizona, on the same date in
the .......0 located at .. ov i e ettt e , Sahuarita,
Arizona. Such feasibility repert and further informatiocn relating
thereto are on file with the City Clerk of the Town of Sahuarita,
Arizona/District Clerk of Quail Creek Community -Facilities
District, Box 87%, 725-2 West Via Rancho Sahuarita, Sahuarita,
Arizona 85629, telephcne number: (520) 648-1972.

Dated this ........ day of .. i , 2005.

-----------------------------------

District Manager, Quail Creek
Community Facilities District



EXHIBIT "D"
FORM OF NOTICE OF ELECTION

TO THE QUALIFIED RESIDENT AND LANDOWNER ELECTORS OF QUAIL CREEK
COMMUNITY FACILITIES DISTRICT (THE "DISTRICT") :

A special election to establish certain matters will be held o©n
November 8, 2005, at the following precinct's polling place, such
precinct being the precinct in which the area within the District
is located:

Precinct Polling Place
Sahuarita 725-2 West Via Rancho Sahuarita
Sahuarita, Arizona
The polling place will open at 8:00 a.m. and close at 2:00 p.m.
The purpose of the election is to permit those who would be the
qualified resident and landowner electors of the District to vote
on the following questions:

SHALL THE DISTRICT BOARD (THE "BOARD") OF
QUAIL CREEK COMMUNITY FACILITIES DISTRICT (THE
"DISTRICT") BE AUTHORIZED TO ISSUE GENERAL
OBLIGATION BONDS O©F THE DISTRICT, IN THE
DENOMINATION OF THE BONDS, THE SI1ZE OF EACH
ISSUE AND THE FORM OF THE BONDS PRESCRIBED,
AND HAVING THE MATURITIES (NOT EXCEEDING
TWENTY-FIVE (25} YEARS), INTEREST PAYMENT
- DATES  ‘AND -INTEREST RATES, WHETHER . FIXED -OR
VARIABLE, NOT EXCEEDING TWELVE- PERCENT (12%)
PFR ANNUM, ESTABLISHED, BY THE BOARD AND
CONTAINING SUCH TERMS, CONDITIONS, COVENANTS
AND AGREEMENTS AS THE BOARD DEEMS PROPER, IN
THE MAXIMUM AMOUNT CF THIRTY MILLION DOLLARS
($30,000,000) - TO PROVIDE MONEYS (A) (L) FCR
PLANNING, DESIGN, ENGINEERING, CONSTRUCTION,
ACQUISITION OR INSTALLATION OF ANY OR ALL OF
THE FOLLOWING IMPROVEMENTS, INCLUDING
NECESSARY OR INCIDENTAL WORK, WHETHER NEWLY
CONSTRUCTED, RENOVATED CR EXISTING, AND ALL
NECESSARY OR DESIRABLE APPURTENANCES ("PUBLIC
INFRASTRUCTURE") : (a) SANITARY SEWAGE
SYSTEMS, INCLUDING COLLECTICN, TRANSPORT,
STORAGE, TREATMENT, DISPERSAL, EFFLUENT USE
AND DISCHARGE, (b) DRAINAGE AND FLOCD CONTROL
SYSTEMS, INCLUDING COLLECTION, TRANSPORT,
DIVERSION, STORAGE, DETENTION, RETENTION,
DISPERSEL, USE AND DISCHARGE, {cy WATER
SYSTEMS FOR DOMESTIC, INDUSTRIAL, IRRIGATION,
MUNICIPAL OR FIRE PROTECTICN PURPOSES
INCLUDING PRODUCTION, COLLECTION, STORAGE,
TREATMENT, TRANSPORT, DELIVERY, CCNNECTION AND
DISPERSAL, BUT NOT INCLUDING FACILITIES FOR
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AGRICULTURAL IRRIGATION PURPOSES UNLESS FOR
THE REPAIR OR  REPLACEMENT oF EXISTING
FACILITIES WHEN REQUIRED BY OTHER IMPROVEMENTS
DESCRIBED HEREIN, (d) HIGHWAYS, STREETS,
ROADWAYS AND PARKING FACILITIES INCLUDING ALL
AREAS FOR VEHICULAR USE FOR TRAVEL, INGRESS
AND EGRESS, (el AREAS FOR PEDESTRIAN,
EQUESTRIAN, BICYCLE CR OTHER NON-MOTOR VEHICLE
USE FOR TRAVEL, INGRESS, EGRESS AND PARKING,
(f) PEDESTRIAN MALLS, PARKS, RECREATIONAL
FACILITIES, AND OPEN SPACE AREAS FOR THE USE
OF MEMBERS OF THE PUBLIC FCR ENTERTAINMENT,
ASSEMBLY AND RECREATION, (g) LANDSCAPING
INCLUDING EARTHWORKS, STRUCTURES, LAKES AND
OTHER WATER FEATURES, PLANTS, TREES AND
RELATED WATER DELIVERY SYSTEMS, (h) PUBLIC
BUILDINGS, PUBLIC SAFETY FACILITIES AND FIRE
PROTECTION FACILITIES, (i) LIGHTING SYSTEMS,
(3) TRAFFIC CONTROL SYSTEMS AND DEVICES
INCLUDING SIGNALS, CONTROLS, MARKINGS AND
SIGNAGE, (k) SCHOOL SITES AND FACILITIES AND
(1) EQUIPMENT, VEHICLES, FURNISHINGS AND OTHER
PERSONALTY RELATED TO ANY OF THE FOREGOING;
(2) ACQUIRING, CONVERTING, RENOVATING OR
IMPROVING EXISTING FACILITIES FOR PUBLIC
INFRASTRUCTURE; (3) ACQUIRING INTERESTS IN
REAL PROPERTY FCR PUBLIC INFRASTRUCTURE;
(4) ESTABLISHING, MAINTAINING AND. REPLENISHING
RESERVES .FRCM. ANY. SOURGE IN ORDER TQ SECURE
PAYMENT OF DEBT SERVICE ON BONDS; (5). FUNDING
AND PAYING FROM BOND PROCEEDS INTEREST
ACCRUING ON- BONDS FOR A PERIOD OF NOT TO
EXCEED THREE (3) YEARS FROM THEIR DATE OF
TSSUANCE; (6) PROVIDING FOR THE TIMELY PAYMENT
OF DEBT SERVICE ON BONDS OR OTHER INDEBTEDNESS
OF THE DISTRICT; {7} REFINANCING ANY MATURED
OR UNMATURED BONDS, WITH NEW BONDS; AND
(8) EXPENSES OF THE DISTRICT INCIDENT TG AND
REASONABLY NECESSARY TO CARRY OUT THE PURPOSES
SPECIFIED IN THIS PARAGRAPHE (CLRUSES (1)
THROUGH (8), BOTH INCLUSIVE, BEING "PUBLIC
INFRASTRUCTURE PURPOSES") AND (B) FOR REPAYING
ALL OR PART OF FEES OR CHARGES COLLECTED FROM
LANDOWNERS FOR PUBLIC INFRASTRUCTURE PURPOSES,
THE ADVANCE OF MONEYS BY LANDOWNERS FOR PUBLIC
INFRASTRUCTURE PURPCSES OR THE GRANTING OF
REAL PROPERTY BY THE LANDOWNER FOR PUBLIC
INFRASTRUCTURE PURPOSES PURSUANT TO AGREEMENTS
ENTERED INTO WITH LANDOWNERS AND THE TOWN OF
SAHUARITA, ARIZONA, PURSUANT TO SECTION 48-709
(A} (10), ARIZONA REVISED STATUTES, AS AMENDED,
AND IN AN AMOUNT NOT IN EXCESS OF ONE AND ONE-
HALF (1%) TIMES THE AMOUNT OF BONDS PREVIOUSLY
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ISSUED BY THE DISTRICT FOR THE PURPCSE OF
REFUNDING ANY BONDS ISSUED BY THE DISTRICT FEOR
EITHER OF THE FOREGOING PURPOSES, PAYABLE EFROM
AN AD VALOREM TAX LEVIED AND COLLECTED
ANNUALLY ON ALL TAXABLE PROPERTY IN THE
DISTRICT, SUFFICIENT TO PAY DEBT SERVICE ON
SUCH RONDS WHEN DUE, AS AUTHORIZED BY THE
CONSTITUTION AND LAWS OF THE STATE OF ARIZONA,
TNCLUDING PARTICULARLY (BUT NOT BY WAY OF
LIMITATION) TITLE 48, CHAPTER 4, ARTICLE &,
ARIZONA REVISED STATUTES, TOGETHER WITH ALL
AMENDMENTS AND ADDITIONS THERETO?

gHALL THE DISTRICT BOARD OF QUAILL CREEK
COMMUNITY FACILITIES DISTRICT (THE "DISTRICT")
BE AUTHORIZED TO LEVY AND COLLECT AN ANNUAL AD
VALOREM TAX ON THE ASSESSED VALUE OF ALL REAL
AND PERSONAL PROPERTY IN THE DISTRICT AT A
RATE NOT TO EXCEED THIRTY CENTS {(30¢) PER ONE
HUNDRED DOLLARS ($100) OF ASSESSED VALUATICN
OF ALL REAL AND PERSONAL PROPERTY IN THE
DISTRICT, ALL ATTRIBUTABLE TO THE OPERATION
AND MAINTENANCE EXPENSES OF THE DISTRICT, 1IN
ACCORDANCE WITH THE CONSTITUTION AND LAWS OF
THE STATE OF ARIZONA, INCLUDING PARTICULARLY
(BUT NOT BY WAY OF LIMITATION) SECTION 48-723,
ARIZONA REVISED STATUTES, AS AMENDED?

Absentee/early voting shall be permitted in accoerdance with the .
provisions of Title 16, Chapter 4, Article 8, Arizona Revised
Statutes, as amended. Ibsentee/early voting information may be
obtained by contacting the sffice of the District Clerk, Box 879,
725-2 West Via Rancho Sahuarita, Sahuarita, Arizona 85629,
telephone number (520) 648-1972.

The "general plan" for the District reguired by Section
48-702 (RA) (8), Arizona Revised Statutes, as amended, is on file with
the District Clerk at the same location described in the preceding

paragraph.



EXHIBIT "g"
FORM OF CFFICIAL BALLOT

OFFICIAL BALLOT
SPECIAL BOND ELECTION
QUAIL CREEK
COMMUNITY FACILITIES DISTRICT
NOVEMBER &, 2005

SHALL THE DISTRICT BOARD (THE "BOARD") OF
QUAIL CREEK COMMUNITY FACILITIES DISTRICT (THE
"DISTRICT") BE AUTHORIZED TO ISSUE GENERAL
OBLIGATION BONDS OF THE DISTRICT, 1IN THE
DENOMINATION OF THE BONDS, THE SIZE OF EACH
ISSUE AND THE FORM COF THE BONDS PRESCRIBED,
AND HAVING THE MATURITIES (NOT EXCEEDING
TWENTY-FIVE (25) YEARS), INTEREST PAYMENT
DATES AND INTEREST RATES, WHETHER FIXED OR
VARIABLE, NOT EXCEEDING TWELVE PERCENT (12%)
PER ANNUM, ESTABLISHED, BY THE BOARD AND
CONTAINING SUCH TERMS, CONDITIONS, COVENANTS
AND AGREEMENTS AS THE BOARD DEEMS PROPER, IN
THE MAXIMUM AMOUNT OF THIRTY MILLION DOLLARS
($30,000,000) TO PROVIDE MONEYS (&) {1} FOR
PLANNING, DESIGN, ENGINEERING, CONSTRUCTION,
ACQUISITION OR INSTALLATION OF ANY OR ALL OF
THE FOLLOWING .. IMPROVEMENTS, . INCLUDING.
NECESSARY OR INCIDENTAL WORK, WHETHER NEWLY
CONSTRUCTED, RENOVATED CR EXISTING, AND ALL
NECESSARY OR DESIRABLE APPURTENANCES ("PUBLIC
INFRASTRUCTURE") : (a) SANITARY SEWAGE
SYSTEMS, INCLUDING COLLECTION, TRANSPORT,
STCRAGE, TREATMENT, DISPERSAL, EFLUENT USE
AND DISCHARGE, (b) DRAINAGE AND FLOOD CONTRCL
SYSTEMS, INCLUDING COLLECTION, TRANSPORT,
DIVERSION, STORAGE, DETENTION, RETENTION,
DISPERSAL, USE AND DISCHARGE, (c) WATER
SYSTEMS FCR DOMESTIC, INDUSTRIAL, IRRIGATICN,
MUNICIPAL OR FIRE PROTECTION PURPOSES
INCLUDING PRODUCTION, CCLLECTION, STORAGE,
TREATMENT, TRANSPORT, DELIVERY, CONNECTION AND
DISPERSAL, BUT NOT INCLUDING FACILITIES FOCR
AGRICULTURAL IRRIGATION PURPCSES UNLESS FCR
THE REFAIR ©CR REPLACEMENT OF EXISTING
FACILITIES WHEN REQUIRED BY OTHER IMPROVEMENTS
DESCRIBED HEREIN, (d) HIGHWAYS, STREETS,
ROADWAYS AND PARKING FACILITIES INCLUDING ALL
AREAS FOR VEHICULAR USE FOR TRAVEL, INGRESS
AND EGRESS, (e} AREAS FOR PEDESTRIAN,
EQUESTRIAN, BICYCLE OR OTHER NON-MOTCR VEHICLE
USE FOR TRAVEL, INGRESS, EGRESS AND PARKING,
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(f) PEDESTRIAN MALLS, PARKS, RECREATIONAL
FACILITIES, AND OPEN SPACE AREAS FOR THE USE
OF MEMBERS OF THE PUBLIC FCR ENTERTAINMENT,
ASSEMBLY AND RECREATION, (g} LANDSCAPING
INCLUDING EARTHWORKS, STRUCTURES, LAKES AND
OTHER WATER FEATURES, PLANTS, TREES AND
RELATED WATER DELIVERY SYSTEMS, (h} PUBLIC
BUILDINGS, PUBLIC SAFETY FACILITIES AND FIRE
PROTECTION FACILITIES, (i) LIGHTING SYSTEMS,
(j) TRAFFIC CONTROL SYSTEMS AND DEVICES
INCLUDING SIGNALS, CONTROLS, MARKINGS AND
SIGNAGE, (k) SCHOOL SITES AND FACILITIES AND
(1) EQUIPMENT, VEHICLES, FURNISHINGS AND QOTHER
PERSONALTY RELATED TC ANY OF THE FCREGQING;
(2) ACQUIRING, CONVERTING, RENGVATING OR
IMPROVING EXISTING FACILITIES FOR PUBLIC
INFRASTRUCTURE; (3} ACQUIRING INTERESTS IN
REAL PROPERTY FOR PUBLIC INFRASTRUCTURE;
(4) ESTABLISHING, MAINTAINING AND REPLENISHING
RESERVES FROM ANY SOURCE IN ORDER TO SECURE
PAYMENT OF DEBT SERVICE ON BCNDS; (5) FUNDING
AND PAYING FRCOM BOND PROCEEDS INTEREST
ACCRUING ON BONDS FOR A PERIOD CF NOT TO
EXCEED THREE (3) YEARS FRCOM THEIR DATE OF
ISSUANCE; {6) PROVIDING FOR THE TIMELY PAYMENT
OF DEBT SERVICE ON BONDS OR OTHER INDEBTEDNESS
OF THE DISTRICT; (7) REFINANCING ANY MATURED
OR UNMATURED BONDS, WITH NEW BONDS; AND
(8) EXPENSES OF THE DISTRICT INCIDENT TO AND
REASONABLY NECESSARY TO CARRY OUT THE PURPOSES
SPECIFIED 1IN THIS PARAGRAPH (CLAUSES (1)
THROUGH (8), BOTH INCLUSIVE, BEING "PUBLIC
INFRASTRUCTURE PURPOSES"™) AND (B) FOR REPAYING
ALL OR PART OF FEES OR CHARGES COLLECTED FROM
LANDOWNERS FOR PUBLIC INFRASTRUCTURE PURPOSES,
THE ADVANCE OF MONEYS BY LANDOWNERS FCR PUBLIC
INFRASTRUCTURE PURPCSES OR THE GRANTING OF
REAL PROPERTY BY TEE LANDOWNER FOR PUBLIC
INFRASTRUCTURE PURPOSES PURSUANT TO AGREEMENTS
ENTERED INTO WITH LANDOWNERS AND THE TOWN OF
SAHUARITA, ARIZONA, PURSUANT TO SECTION 48-709
(A) {10), ARIZONA REVISED STATUTES, AS AMENDED,
AND IN AN AMOUNT NOT IN EXCESS OF ONE AND ONE-
HALF (1%) TIMES THE AMOUNT OF BONDS PREVIOQUSLY
ISSUED BY THE D[DISTRICT FOR THE PURPOSE OF
REFUNDING ANY BONDS ISSUED BY THE DISTRICT FOR
EITHER OF THE FOREGOING PURPOSES, PAYABLE FROM
AN AD VALOREM TAX LEVIED AND COLLECTED
ANNUALLY ON ALL TAXABLE PROPERTY IN THE
DISTRICT, SUFFICIENT TO PAY DEBT SERVICE ON
SUCH BONDS WHEN DUE, AS AUTHORIZED EY THE
CONSTITUTION AND LAWS OF THE STATE OF ARIZONA,
INCLUDING PARTICULARLY (BUT NOT BY WAY OF
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LIMITATION) TITLE 48, CHAPTER 4, ARTICLE &,
ARIZONA REVISED STATUTES, TOGETHER WITH ALL
AMENDMENTS AND ADDITIONS THERETO?

Place an "X" in the box beside the way you wish to vete.

] BONDS, YES
] BonDS, NO

SHALL - THE DISTRICT BOARD OF QUAIL CREEK
COMMUNITY FACILITIES DISTRICT (THE "DISTRICT")
BE AUTHORIZED TO LEVY AND COLLECT AN ANNUAL AD
VALOREM TAX ON THE ASSESSED VALUE OF ALL REAL
AND PERSONAL PROPERTY IN THE DISTRICT AT A
RATE NOT TO EXCEED THIRTY CENTS (30¢) PER ONE
HUNDRED DCLLARS ($100} OF ASSESSED VALUATION
OF ALL REAL AND PERSONAL PRCPERTY IN THE
DISTRICT, ALL ATTRIBUTABLE TO THE OPERATICN
AND MAINTENANCE EXPENSES CF THE DISTRICT, IN
ACCORDANCE WITH THE CONSTITUTION AND LAWS OF
THE STATE OF ARIZONA, INCLUDING PARTICULARLY
(BUT NOT BY WAY OF LIMITATION) SECTION 48-723,
ARTZONA REVISED STATUTES, AS AMENDED?

Place an "X" in the box beside the way you wish to vote.

[ 1AX, YES
[ 1 72X, NO



EXHIBIT "F"
FORM OF AFFIDAVIT OF ELECTOR

AFFIDAVIT OF PROSPECTIVE ELECTOR
A5 TO OWNERSHIP OQOF LAND OR
OTHER QUALIFICATION TO VOTE
PURSUANT TO SECTIONS 16-121 AND 48-3043,
ARIZONA REVISED STATUTES, AS AMENDED

STATE OF ARIZONA )
COUNTY OF PIMA )
TOWN OF SAHUARITA, ARIZONA ) ss.
QUAIL CREEK COMMUNITY FACILITIES DISTRICT )

COMES NOW the undersigned and deposes and says "I am (place a mark
next to 1, 2 or 3 to indicate your eligibility)

1.

3,
4.

... a qualified elector In ..ttt e e
precinct and resident a8 ...t iitit et e
where I resided at the date of my registration, OR
a gqualified €leCtor 1N it iin it ittt et e e et enns
precinct and resident at ............ M e e
where I resided at the date of my registration, AND a
qualified voter pursuant to § 48-3043 (complete secticn

4) OR
... aqgqualified voter pursuant to § 48-3043 (complete section
4y : :

I am an owner of land in the community facilities district to
which this affidavit applies who is a qualified elector of
such district; or otherwise gualified to vote pursuant to
Section 48-3043, Arizona Revised Statutes, as amended (being
a bona fide owner of land within the district holding title or
evidence of title of record, including: an entrymen upon
public lands under the public land laws of the United States
or a certificate of purchase from the State of Arizona, who
has held such title for ninety (90) days and who is a resident
of the State of Arizona; when the holder of record title is a
married person, the spouse in whose name the title stands; if
record title is held in more than one name, an owner ctherwise
possessing the qualifications of an electer voting the number
of fractions of acres represented by my legal interest or
proportionate share of and in the lands; the administrator or
executer of a deceased person or the guardian of a minor or an
incompetent person, appointed and gqualified under the laws of
the State of Arizona, representing such person or estate; an
officer of a corporation designated and authorized by a
resclution of the Board of Directecrs of the corporaticn
representing the corpcration; the general partner of a
partnership in whose name title te property within the
district is wvested as a holder of title or evidence of title,
whe 1s designated and authorized in writing by all of the
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general partners; or the trustee of a trust or the trustee who
is designated and authorized in writing by all of the trustees
of a trust in which there is more than one trustee, in whose
name title to property within such district is vested as a
holder of title or evidence of title)."

My vote represents .......... acres OR ......... square feet.

-----------------------------------
-----------------------------------

-----------------------------------

Printed Name of Entity Represented
by Affiant, if any

SUBSCRIBED AND SWORN tc before me this .......... day of
e h e ir e , 2005,

Election Board Member

IO BE COMPLETED BY AN ELECTION BOARD MEMBER ONLY:

Ballor Stub No. ...
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PROPOSED
QUAIL CREEK COMMUNITY FACILITIES DISTRICT

FINANCIAL INFORMATION

Attached is financial information provided by Mark Reader, our new financial consultant.
This information relates to the revenue from the tax, and whether there will be sufficient funds to
pay the bonds, and also addresses the risk of this bond issue under various different scenarios. This
information will be fully explained at the two upcoming meetings, as Mr. Reader plans a
comprehensive discussion of the financial issues.
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