RANCHO SAHUARITA COMMUNITY FACILITIES DISTRICT

RESOLUTION NO. 2018-0010

A RESOLUTION OF THE DISTRICT BOARD OF RANCHO SAHUARITA COMMUNITY
FACILITIES DISTRICT RATIFYING THE GIVING OF NOTICE OF HEARING WITH
RESPECT TO APPROVING, AND 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; AUTHORIZING THE SALE AND ISSUANCE OF
NOT TO EXCEED $6,000,000 AGGREGATE PRINCIPAL AMOUNT OF GENERAL
OBLIGATION BONDS, SERIES 2018; APPROVING THE FORM AND AUTHORIZING
THE EXECUTION AND DELIVERY OF A SERIES 2018 STANDBY CONTRIBUTION
AGREEMENT, A SERIES 2018 DEPOSITORY AGREEMENT, A SERIES 2018
INDENTURE OF TRUST AND SECURITY AGREEMENT AND CERTAIN OTHER
DOCUMENTS RELATING TO THE BONDS; AWARDING THE BONDS TO THE
PURCHASER THEREOF; DELEGATING THE DETERMINATION OF CERTAIN TERMS
AND CONDITIONS FOR SALE OF THE BONDS AND MATTERS RELATED THERETO
TO THE DISTRICT MANAGER AND AUTHORIZING THE SUBSEQUENT LEVYING OF
AN 4D VALOREM PROPERTY TAX WITH RESPECT TO THE BONDS

BE IT RESOLVED BY THE DISTRICT BOARD OF RANCHO SAHUARITA COMMUNITY
FACILITIES DISTRICT as follows:

1. Findings.

a. Pursuant to Title 48, Chapter 4, Article 6, Arizona Revised Statutes (hereinafter
referred to as the "Act"), and Section 9-500.05, Arizona Revised Statutes, the Town of Sahuarita,
Arizona (hereinafter called the "Municipality"), Rancho Sahuarita Community Facilities District
(hereinafter called the "District"), Interchange Opportunity Fund L.L.L.P. (hereinafter referred to
as the "LLLP") and Rancho Sahuarita Management Company, L.L.C. (hereinafter referred to as
the "LLC") entered into a District Development, Financing Participation and Intergovernmental
Agreement (Rancho Sahuarita Community Facilities District), dated as of April1, 2014
(hereinafter referred to as the " Development Agreement") to specify, among other things,
conditions, terms, restrictions and requirements for public infrastructure (as such term is defined
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in the Act) and the financing of public infrastructure and subsequent reimbursements or
repayments over time.

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

c. The District is authorized (1) by Section 48-719, Arizona Revised Statutes to
issue and sell general obligation bonds of the District to provide moneys for public infrastructure
purposes consistent with The General Plan of Rancho Sahuarita Community Facilities District
(hereinafter referred to as the "General Plan") and (2) by Section 48-709(F), Arizona Revised
Statutes to repay all or part of fees and charges collected from landowners for public infra-
structure 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.

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

e. The District Board deemed it necessary and advisable to order and call such an
election and to establish the procedures whereby such election should be held and did so
pursuant to Resolution No. 2014-0001 adopted on April 28, 2014 (hereinafter referred to as the
"Election Resolution"), which provided that a special election be held on August 12, 2014
(hereinafter referred to as the "Election"), at which time there was submitted to the qualified
electors of the District the question set forth in the official ballot described in the Election
Resolution.

f. The election board for the Election filed with the District Board its returns of
election and the ballots cast at the polling place, and the District Board canvassed the returns of
the Election and determined (1) that a total of one (1) ballot(s) had been cast in response to the
question submitted with respect to issuance of the Bonds, that in answer to such question, such
ballots were marked "Bonds, Yes" and no ballots were marked "Bonds, No" with respect to the
issuance of the Bonds; (2) that the Election had been conducted and the returns thereof made as
required by law and (3) that only qualified electors were permitted to vote at the Election.
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g. Pursuant to Resolution No. 2014-0002 adopted by the District Board on August
25, 2014, the District Board found and determined that a majority of the votes cast by the
qualified electors voting at the Election voted "Bonds, Yes" and that the Bonds up to and
including $60,000,000 aggregate principal amount are therefore authorized to be sold and issued.

h. Pursuant to Section 48-715, Arizona Revised Statutes and the Election
Resolution, the District Board has caused a report of the feasibility and benefits of certain
projects relating to certain public infrastructure provided for in the General Plan and to be
financed with proceeds of the sale of a first Series of the Bonds (hereinafter referred to as the
"First Series of 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 was held on the
date of adoption of this Resolution, but prior thereto (hereinafter referred to as the "Hearing"),
after provision for publication of notice thereof as provided by law (hereinafter referred to as the
"Notice").

1. It has been requested that the District Board undertake any and all of the public
infrastructure purposes described in the General Plan as such purposes relate to the public
infrastructure (hereinafter referred to as the "Projects") described in the Development
Agreement, and the District Board desires to undertake such public infrastructure purposes as
described in the Development Agreement, including consideration of the acquisition or
construction of the Projects which are designated in the General Plan.

j. The District Board (1) has determined to authorize the issuance of the First Series
of Bonds to provide funds for any and all of the public infrastructure purposes provided for by
the Act to the extent authorized in the Election and (2) shall enter in its minutes a record of the
First Series of Bonds sold and their numbers and dates and levy and cause an ad valorem tax to
be collected, at the same time and in the same manner as other taxes are levied and collected on
all taxable property in the boundaries of the District sufficient, together with moneys from the
sources described herein, to pay Debt Service (as such term is hereinafter defined) when due.

k. Pursuant to the Act, the District Board has determined to enter into a Series 2018
Standby Contribution Agreement, to be dated as of the first day of the month of the dated date of
the First Series of Bonds determined as provided herein (hereinafter referred to as the "Standby
Contribution Agreement"), by and among the District, the LLLP, the LLC and U.S. Bank
National Association, as trustee (hereinafter referred to as the "Trustee"), to provide for certain
public infrastructure purposes for the District, including for credit enhancement for the First
Series of Bonds.

l. Pursuant to the Act, the District Board has also determined to enter into a Series
2018 Depository Agreement, to be dated as of the first day of the month of the dated date of the
First Series of Bonds determined as provided herein (hereinafter referred to as the "Depository
Agreement"), by and between the District and the Trustee, in its separate capacity as depository
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(hereinafter referred to as the "Depository™), to provide for certain public infrastructure purposes
for the District, including for credit enhancement for the First Series of Bonds.

m. Pursuant to the Act, the District Board has further determined to enter into a
Series 2018 Indenture of Trust and Security Agreement, to be dated as of the first day of the
month of the dated date of the First Series of Bonds as provided herein (hereinafter referred to as
the "Indenture"), from the District to the Trustee to secure (including with amounts to be
available pursuant to the Standby Contribution Agreement and the Depository Agreement), and
process the issuance, registration, transfer and payment and the disbursement and investment of
proceeds of, the First Series of Bonds. (Capitalized terms not otherwise defined herein shall
have the meaning ascribed to such terms in the Indenture.) The District Board has determined by
this Resolution to authorize the sale and issuance of the First Series of Bonds and, in order to
provide terms for, to secure, and to provide for authentication and delivery of the First Series of
Bonds by the Trustee, to authorize the execution and delivery of the Indenture.

n. The sale of the Bonds will be accomplished by entities submitting proposals
pursuant to a Request for Proposals to Purchase General Obligation Bond of Rancho Sahuarita
Community Facilities District promulgated by the District Treasurer prior to the adoption hereof
(hereinafter referred to as the "Request".)

0. The only entity submitting a proposal pursuant to the Request was Western
Alliance Public & Non-Profit Finance (hereinafter referred to as the "Proposal").

p- There have been placed on file with the District Clerk of the District and
presented to the District Board, in connection with the purposes described in paragraphs 1.h.
through n. (1) the proposed form of the Standby Contribution Agreement, (2) the proposed form
of the Depository Agreement and (3) the proposed form of the Indenture as well as the Request
and the Proposal. (The documents described in Clauses (1) through (3), both inclusive, are
hereinafter referred to, collectively, as the "Bond Documents.")

q. The District Board hereby finds and determines that (1) the proposed amount of
indebtedness evidenced by the First Series of Bonds will not exceed the estimated cost of the
public infrastructure improvements to be financed with the proceeds of the sale thereof plus all
costs connected with the public infrastructure purposes related thereto and sale and issuance of
the First Series of Bonds and (2) the total aggregate outstanding amount of the First Series of
Bonds will not exceed sixty percent (60%) of the aggregate of the estimated market value of the
real property and improvements in the District after the public infrastructure of the District is
completed plus the value of the public infrastructure to be acquired by the District with proceeds
of the First Series of Bonds (based upon information to be submitted to the District by the LLP
and the LLC, hereby found and determined to be not less than $10,000,000) all as provided in the
Act.

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

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

t. All formal actions concerning and relating to the passage of this Resolution were
taken in an open meeting, in compliance with all legal requirements, and all things required to be
done preliminary to the authorization, sale and issuance of the First Series of Bonds have been
duly done and performed in the manner required by law, and the District Board is now
empowered to proceed with the sale and issuance of the First Series of Bonds.

2 a. Approval of Notice of Hearing on Report. The form of the Notice attached hereto
and marked as the Exhibit is hereby ratified in all respects as well as the publication of the
Notice and mailing of the Report to the governing body of the Municipality.

b. Preparation of Report. The preparation of the Report is hereby ratified and
confirmed. (Upon completion of a draft of the Report, the Report, marked in a conspicuous
fashion "DRAFT,” was submitted to the District Board and the LLLP and the LLC for their
review and comment.)

C. Approval of Report and Resolution of Intent. After review of the Report and
based on the Hearing and the mailing of the Report to the governing body of the Municipality,
the Report is hereby approved in the form submitted to the District Board, and such reasonable
actions as may be necessary to cause the results contemplated by and set forth in the Report shall
be taken, including particularly the construction or acquisition of the Projects for the benefit of
the areas described in the Report and the consummation of the expected method of financing,
and an appropriate system of providing revenues or other means to maintain, the Projects, all as
provided in the Report.

Bl a. Approval of Sale and Issuance of First Series of Bonds. The First Series of Bonds
is hereby authorized to be issued as a series of general obligation bonds of the District to be
designated "General Obligation Bonds, Series 2018." The First Series of Bonds shall be issued
in the aggregate principal amount, be in fully registered form only and denominations, bear
interest from their date, be numbered and mature and be subject to redemption prior to maturity,
in each case as provided in the Indenture as determined by the District Manager as hereinafter
provided. The District Manager is hereby authorized and directed to cause the sale of the First
Series of Bonds based upon the Proposal.

b. Forms, Terms and Provisions, and Execution and Delivery, of First Series
of Bonds. The forms, terms and provisions of the First Series of Bonds provided for in the
Indenture are hereby approved, with only such changes therein as are not inconsistent herewith
and as are approved by the officers authorized in the Indenture to execute the First Series of
Bonds, and each is hereby authorized to execute and deliver them. (The persons who shall so
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execute and deliver the First Series of Bonds shall be the persons holding such offices at the time
of the initial issuance and delivery of the First Series of Bonds.)

c. Forms, Terms and Provisions. and Execution and Delivery, of Bond
Documents and Request. The forms, terms and provisions of the Bond Documents in
substantially the forms of such documents (including the exhibits thereto) presented at the
meeting at which this Resolution is adopted, are hereby approved, with such insertions, deletions
and changes as are not inconsistent herewith and as are approved by the officers authorized to
execute the documents, which approval will be conclusively demonstrated by the execution
thereof, and the District Manager, and the District Clerk are hereby authorized to execute and
attest, respectively, the Bond Documents. The Request in the form already promulgated and
presented at the meeting at which this Resolution is adopted is hereby ratified and confirmed in
all respects.

d. Authorization to Execute and Deliver Order to Trustee. The District
Manager is hereby authorized to execute and deliver to the Trustee the written order of the
District for the authentication and delivery of the First Series of Bonds by the Trustee.

€. Other Actions Necessary. The District Manager, the District Treasurer,
the District Clerk and the other officers of the District shall take all action necessary or
reasonably required to carry out, give effect to and consummate the transactions contemplated by
the Bond Documents and the Proposal, including without limitation, the closing and other
documents required to be delivered in connection with the sale and delivery of the First Series of
Bonds, the foregoing documents to include an agreement with an entity to make information
available to the owners of the First Series of Bonds as required by the Proposal. (The persons
who shall so take such actions shall be the persons holding such offices at the time of the initial
issuance and delivery of the First Series of Bonds.) The promulgation of the Request by the
District Treasurer is hereby verified and confirmed.

f. Tax Levy.

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

2. Moneys derived from the levy of the tax provided for in this
Section with respect to the First Series of Bonds when collected constitute funds to pay Debt
Service and shall be kept in the Series 2018 Tax Account and separately from other funds of the
District.

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

g. No Obligation of Municipality. Neither the full faith and credit nor the
general taxing power of the Municipality is pledged to the payment of the First Series of Bonds.
Nothing contained in this Resolution, the Bond Documents or any other instrument related to the
First Series of Bonds shall be construed as obligating the Municipality, or as incurring a charge
upon the general credit or any other credit or revenues of the Municipality nor shall the breach of
any agreement contained in this Resolution, the Bond Documents or any other instrument or
documents executed in connection therewith impose any charge upon the general credit or any
other credit or revenues of the Municipality.

h. Appointment of Trustee and Depository. The Trustee is hereby confirmed
as trustee, registrar and paying agent and as depository for the purposes of the Indenture and the
Depository Agreement, respectively.

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

4. Repeal of Resolution. After any of the First Series of Bonds are delivered by the Trustee
upon receipt of payment therefor, this Resolution shall be and remain irrepealable until the First
Series of Bonds and the interest thereon shall have been fully paid, canceled and discharged.

5. Severability; Amendment: Effective Date.

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

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

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

d. This Resolution shall be effective immediately.
11
"
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PASSED by the District Board of Rancho Sahuarita Community Facilities District this

12th day of March, 2018.
om M/

Tom Murphy
Chairperson, District Board
Rancho Sahuarita Community/ Facilities District

Lis4 €ole, MMC
District Clerk
Rancho Sahuarita Community Facilities District

APPROVED AS TO FORM:
\

— Daniel J. Hochuli
District Counsel
Rancho Sahuarita Community Facilities District

ATTACHMENT:

EXHIBIT -- Form of Notice of Hearing on Report
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EXHIBIT
FORM OF NOTICE OF HEARING ON REPORT

NOTICE FOR HEARING REQUIRED BY A.R.S. § 48-715 ON
REPORT - OF THE FEASIBILITY AND BENEFITS OF
CERTAIN PROJECTS TO BE FINANCED WITH THE
PROCEEDS OF THE SALE OF GENERAL OBLIGATION
BONDS OF RANCHO SAHUARITA COMMUNITY
FACILITIES DISTRICT

Pursuant to Section 48-715, Arizona Revised Statutes, notice is hereby given that
a public hearing on the report of the feasibility and benefits of projects to be financed with the
proceeds of the sale of the first series of general obligation bonds of Rancho Sahuarita
Community Facilities District shall be held by the District Board on March 12, 2018, at or after
6:30 p.m. (Arizona time), in the Council Chambers located at 375 West Sahuarita Center Way,
Sahuarita, Arizona. Such feasibility report and further information relating thereto are on file
with the Town Clerk of the Town of Sahuarita, Arizona/District Clerk of Rancho Sahuarita
Community Facilities District, 375 West Sahuarita Center Way, Sahuarita, Arizona 85629,
telephone number: (520) 822-8800.

Dated this ........ day of February, 2018.

/s/ Kelly Udall

District Manager, Rancho Sahuarita Community
Facilities District

Publish once in the Arizona Daily Star not less than ten days before March 12, 2018.
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M Western Alliance Monika E. Suarez
- | Public & Nonprofit Finance Senior Vice President — Municipal Finance Director
msuarez@westernalliancebank.com

Joshua J. Lentz
Vice President — Municipal Finance Officer
jlentz@westernalliancebank.com

March 7, 2018
VIA EMAIL

Mr. A.C. Marriott

District Treasurer

Rancho Sahuarita Community Facilities District
c/o Town of Sahuarita

375 W. Sahuarita Center Way

Sahuarita, Arizona 85629
amarriotti@saharitaaz.gov

Re: Rancho Sahuarita Community Facilities District (Town of Sahuarita, Arizona)
General Obligation Bond, Series 2018 (the “Series 2018 Bond”)

Western Alliance Bank and Western Alliance Business Trust are pleased to submit the following preliminary terms,
subject to formal credit approval and receipt and approval of all relevant documentation with respect to purchase of the
Series 2018 Bond. This term sheet is provided solely as a basis for discussion, outlining the general contemplated
structure for the Series 2018 Bond, and should not be construed as a commitment by the Purchaser. This term sheet is a
non-binding outline only and does not purport to summarize all of the conditions, terms, covenants, representations,
warranties and other provisions which would be contained in definitive legal documentation for the Series 2018 Bond
contemplated hereby.

Borrower: Rancho Sahuarita Community Facilities District (the “Borrower” or “District”)
Town: Town of Sahuarita, Arizona (the “Town”)
Developer: Interchange Opportunity Fund L.L.L.P., an Arizona limited liability limited

partnership (“IOF”) and Rancho Sahaurita Management Company, L.L.C., an
Arizona limited liability company (“RSMC,” and together with I0F, the “Master
Developers”)

Purchaser: Western Alliance Business Trust or a wholly owned affiliate of Western Alliance
Bank (the “Purchaser”). The contacts for the Purchaser are as follows:

Monika E. Suarez

Senior Vice President — Municipal Finance Director
Western Alliance Bank

601 W. 5th Street, Suite 100

Los Angeles, CA 90071

Ph. (213) 362-5277
msuarez@westernalliancebank.com

Joshua J. Lentz

Vice President — Municipal Finance Officer
Western Alliance Bank

One E. Washington Street, Ste. 1400
Phoenix, AZ 85004

Ph. (602) 346-7467
jlentz@westernalliancebank.com

601 W. 5th Street, Ste. 100 « Los Angeles, CA ¢« 90071 « Phone: 213.362.5277
One E. Washington Street, Ste. 1400 « Phoenix, AZ « 85004 « Phone: 602.346.7467



Term Sheet - Rancho Sahuarita Community Facilities District (Town of Sahuarita, Arizona)
General Obligation Bond, Series 2018
March 7, 2018

Public Infrastructure improvements, and (ii) pay cost of issuance associated

federal income tax purposes and exempt from income taxation under the laws
of the State of Arizona. Such interest shall not be a preference item for AMT
purposes. The Series 2018 Bond shall be designated as “qualified tax-exempt
obligations” within the meaning of Section 265(b)(3) of the Internal Revenue

January 15, 2018 through July 15, 2043, computed on the basis of a 360 year

Page 2 - ~ -

Purpose: Proceeds from the Series 2018 Bond are to be used to (i} pay costs of the
with the issuance of the Series 2018 Bond.

Tax Status: Interest on the Series 2018 Bond shall be excluded from gross income for
Code of 1986.

Principal Amount: Not to exceed $6,000,000

Final Maturity Date: July 15, 2043

Interest Payment Dates: Semi-annual interest payments on each July 15 and January 15 commencing
consisting of twelve 30-day months.

Principal Payment Dates: Fully amortizing annual principal payments on each July 15 commencing

July 15, 2020 through July 15, 2043.
Estimated Weighted Average Maturity: Not to exceed 16 years

Interest Rate Pricing: 78% of the sum of the 16-Year LIBOR Interest Rate Swap Rate plus 3.50% (tax-
exempt fixed rate). Based on market rates as of March 7, 2018, the indicative
interest rate would be 5.06%.°. The interest rate may be locked two weeks
prior to funding following all necessary approvals.

Redemption Provisions: Optional Redemption.

The Series 2018 Bond or any portion thereof or any integral multiple thereof
may be called prior to maturity and redeemed at the option of the District,
from any sources of funds, in whole or in part, on any Interest Payment Date
on or after July 15, 2028, at a price equal to the principal amount of the Series
2018 Bond to be redeemed, together with accrued interest to the date of

redemption, without any penalty.

Mandatory Sinking Fund Redemption.

The Series 2018 Bond maturing on July 15, 2043 is subject to redemption prior
to their stated maturity in part by lot, from sinking fund payments made by the
District at redemption price equal to the principal thereof to be redeemed,
without premium, in the aggregate respective principal amounts and on
July 15 in each of the respective years as determined upon the locking of the

interest rate on the Series 2018 Bond.

* Preliminary, subject to change and market conditions. The interest rate is based on the MID 16-Year LIBOR Interest Rate Swap Rate of 2.9885% as of March 7, 2018,
15:59:53 EST. Today’s interest rate calculation is as follows: 78%(2.9885%+3.50%) = 5.06%. The interest rate calculation is rounded to the nearest one hundredth

percentage.
Source: Bloomberg Finance L.P.
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Term Sheet - Rancho Sahuarita Community Facilities District (Town of Sahuarita, Arizona)

General Obligation Bond, Series 2018
March 7, 2018
Page 3

Security:

Reserve Fund:

Additional General Obligation Bonded
Indebtedness

Other Fees Due at Closing:

Purchaser’s Counsel:

Bond Counsel:

Municipal Advisor:

Major Developers’ Counsel
Bond Trustee:

Closing Date:

Representations / Warranties:

Legal Opinion(s):

Principal of and interest on the Series 2018 Bond will be payable from a
continuing, direct, annual, ad valorem tax levied against all of the taxable
property in the District, together with any amounts from sources described in
the Enabling Act and available pursuant to the governing legal document.

Debt service also will be guaranteed pursuant to a standby contribution
agreement with the Developer, which amounts will be paid at the times and
for the period set forth in the standby contribution agreement.

In the event the Developer fails to pay amounts due pursuant to the standby
contribution agreement, debt service also will be payable from the then stated
amount of a letter of credit which will be drawn and held pursuant to a
depository agreement.

None.

The Borrower retains the right to issue, subject to the authorization remaining
from the election, additional series of bonds payable from ad valorem property
taxes to the extent additional amounts of the authorized bonds to be issued
together with the Series 2018 Bond or refunding bond of the Series 2018 Bond
are not more than fifty percent (50%) of the net assessed property value for
secondary tax purposes as of the last preceding tax levy of property within the
boundaries of the District.

The Borrower shall be obligated to pay all delivery costs, including legal fees of
the Purchaser’s Counsel. The Purchaser’s Counsel fee shall not exceed
$15,000.

Timothy E. Pickrell, Esq. of Squire Patton Boggs (US) LLP / Phoenix, Arizona
Greenberg Traurig, LLP / Phoenix, Arizona

Stifel, Nicolaus & Company, incorporated / Phoenix, Arizona

Gallagher & Kennedy / Phoenix, Arizona

U.S. Bank National Association / Phoenix, Arizona

March 29, 2018 (Estimated)

Bond Counsel will be responsible for preparing all legal documentation, which
will contain customary affirmative and negative covenants as well as usual
representations and warranties for like situated borrowers acceptable to the
Purchaser and the Purchaser’s Counsel.

Opinions of Bond Counsel, among other things, as to (1) treatment of
payments under the Series 2018 Bond as tax-exempt obligations under the IRS
Code and treatment of payments under the Series 2018 Bond as exempt from
State of Arizona income taxes; (2) opinion as to the validity and enforceability
of the Series 2018 Bond and security lien on ad valorem taxes to be collected
within the District; (3) opinion as to the Series 2018 Bond being exempt from
registration pursuant to the Securities Act of 1933, as amended and the legal
documents being exempt from qualification as an indenture pursuant to the
Trust Indenture Act of 1939, as amended, and (4) such other opinions as the

601 W. 5th Street, Ste. 100  Los Angeles, CA ¢ 90071 « Phone: 213.362.5277
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Term Sheet - Rancho Sahuarita Community Facilities District (Town of Sahuarita, Arizona)
General Obligation Bond, Series 2018

March 7, 2018
Page 4

Documentation:

Purchaser may require.

An opin

ion of the Town Attorney shall also be provided in form and substance

satisfactory to the Purchaser and the Purchaser’s Counsel.

An opinion of the Master Developers’ Counsel shall also be provided in form
and substance satisfactory to the Purchaser and the Purchaser’s Counsel.

Prior to the issuance of the Series 2018 Bond, the following conditions
precedent shall have occurred, all of which shall be in form and substance
satisfactory to the Purchaser and the Purchaser’s Counsel:

1.

formal credit approval by the Purchaser for the purchase of the Series
2018 Bond;

satisfactory review by the Purchaser’s Counsel of any outstanding
agreements entered into by the Borrower and the Town which may
impact the security for the Series 2018 Bond or the obligations of the
Borrower and the Town with respect to repayment of the Series 2018
Bond;

any authorizing resolution(s) of the Borrower and the Town as
required for the issuance and repayment of the Series 2018 Bond;
opinions as required by the Purchaser and the Purchaser’s Counsel;
properly executed legal documents in form and substance satisfactory
to the Purchaser and the Purchaser’s counsel evidencing or supporting
the repayment of the Series 2018 Bond; and

additional conditions precedent that the Purchaser and the
Purchaser’s Counsel consider customary and reasonably appropriate
for the proposed purchase of the Series 2018 Bond.

The Purchaser will book the Series 2018 Bond as a loan, and, therefore, the
Series 2018 Bond will be purchased by the Purchaser under the following
conditions:

(i)

(ii)

(iii)

(iv)

(v)

(vi)

the Series 2018 Bond shall not be registered or otherwise qualified
for sale under the “Blue Sky“ laws;

the Purchaser will hold their respective term bond as a single debt
instrument;

a CUSIP number will not be obtained for the Series 2018 Bond;
however, the Purchaser is treating the Series 2018 Bond as a loan
and the Series 2018 Bond shall not be construed by the Purchaser
as a security;

no official statement or similar offering document has been
prepared in connection with the private placement of the Series
2018 Bond;

the Series 2018 Bond will be in certificated form, will not settle
through the DTC or any similar repository and will not be in book
entry form; and

the Purchaser will sign a letter of representations in a form
acceptable to Purchaser’s Counsel.
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No Fiduciary Relationship: Inasmuch as the Series 2018 Bond represents a negotiated transaction, the
Borrower understands, and hereby confirms, that the Purchaser is not acting
as a fiduciary of the Borrower, but rather is acting solely in its capacity as a
Purchaser, for its own account. The Borrower acknowledges and agrees that
(i) the transaction contemplated herein is an arm’s length commercial
transaction between the Borrower and the Purchaser and its affiliates, (ii) in
connection with such transaction, the Purchaser and its affiliates are acting
solely as a principal and not as an advisor including, without limitation, a
“Municipal Advisor” as such term is defined in Section 15B of the Securities
and Exchange Act of 1934, as amended, and the related final rules (the
“Municipal Advisor Rules”), (iii) the Purchaser and its affiliates are relying on
the Purchaser exemption in the Municipal Advisor Rules, (iv) the Purchaser and
its affiliates have not provided any advice or assumed any advisory or fiduciary
responsibility in favor of the Borrower with respect to the transaction
contemplated hereby and the discussions, undertakings and procedures
leading thereto, (v) the Purchaser and its affiliates have financial and other
interests that differ from those of the Borrower, and (vi) the Borrower has
consulted with its own financial, legal, accounting, tax and other advisors, as
applicable, to the extent it deemed appropriate.

Reporting Requirements: Within nine (9) months after each fiscal year, the Borrower shall provide:

(a) acopy of the Borrower’s audited financial statements;
(b) a table presenting the real and secured property taxes levied and

collected for the prior fiscal year;

(c) a table presenting the net limited assessed property values of major

taxpayers for the prior fiscal year;

(d) a table presenting the net limited assessed property value for the prior
fiscal year and preliminary estimate for the current fiscal year;

(e) a table presenting the estimated net full cash value for the prior fiscal
year and a preliminary estimate for the current fiscal year; and

(f) a table presenting the debt service requirements and the projected
impact on the Series 2018 Bond tax rate including the Master
Developers estimated contribution.

The Purchaser shall be copied on all quarterly standby contribution payment
requests from the Bonds Trustee to the Master Developers.

The Purchaser shall receive notice of any significant impact to the Borrower’s
financial position. The Borrower shall furnish at the Purchaser’s request such
additional information that Purchaser may from time to time reasonably

request.

Assignment: The Purchaser retains the right to assign or to participate its interest in the
Series 2018 Bond. The Purchaser acknowledges and agrees that the Series
2018 Bond may only be transferred to a “Qualified Institutional Buyer” or an
“Accredited Investor” within the meaning of the Securities Act of 1933, as

amended.
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Please sign the enclosed copy of this term letter to myself via e-mail or regular mail to our attention (see contact
information on first page).

Submitted on behalf of Western Alliance Bank and its affiliate, Western Alliance Business Trust.

e % fo W
|I \
()

Monika E. Suarez Joshua J. Lentz
Senior Vice President — Municipal Finance Director Vice President — Municipal Finance Officer

RANCHO SAHUARITA COMMUNITY FACILITIES DISTRICT

By:
Name:
Title:
Date:
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Rancho Sahuarita Community Facilities District (Sahuarita, Arizona)
General Obligation Bond, Series 2018 (the “Bond”)

Request for Proposals to Purchase General Obligation Bond of
Rancho Sahuarita Community Facilities District
Proposed General Terms and Conditions

Terms/Definitions Description
Issuer: Rancho Sahuarita Community Facilities District (the “District”).
Principal Amount; $5,780,000*
Authority: Pursuant to an election held August 12, 2014, the District is authorized to issue not to exceed $60,000,000 in

principal amount of general obligation bonds. $5,780,000* will be issued in the form of the Bond for public
infrastructure purposes pursuant to Title 48, Chapter 4, Article 6 of Arizona Revised Statutes (the “Act”) and an
Indenture of Trust and Security Agreement (the “Indenture”) from the District to U.S. Bank National Association (the
“Trustee”). The issuance of the Bond and necessary, related matters will be authorized by a resolution of the board
of directors of the District (the “Board”) to be adopted on March 12, 2018. Such resolution will also approve a
feasibility report required with respect to the projects to be financed with proceeds of the sale of the Bond as
required by Section 48-715, Arizona Revised Statutes (the “Report”).

The Act provides that the total aggregate outstanding amount of bonds and any other indebtedness for which the
full faith and credit of the District are pledged will not exceed 60 percent of the aggregate of the estimated market
value of the real property and improvements in the District after the public infrastructure of the District is
completed plus the value of the public infrastructure owned or to be acquired by the District with the proceeds of

the bonds.
Documents Which Links are provided below to the most recent drafts of the Indenture and the Report as well as the Standby
Should Be Reviewed: Contribution Agreement and the Depository Agreement described therein. All such documents are subject to

change before adoption of the Resolution. Notice will be provided to all those receiving this Request of any material
changes in such documents before such adoption. (None are expected.) Initially, capitalized terms used herein but
not defined herein have the meanings provided in the Indenture.

Security and Source of | After the Bond is issued, State law requires that the Board annually levy and cause an ad valorem tax to be collected
Payment: on all taxable property in the boundaries of the District sufficient, together with moneys from the sources described
in the Act and which may be available pursuant to the Indenture, including the Standby Contribution Agreement and
the Depository Agreement, to pay Debt Service when due. Such taxes are to be levied, assessed and collected at the
same time and in the same manner as other taxes are levied, assessed and collected. The proceeds of the taxes will
be kept in the Tax Account and will be used only for the payment of principal and interest as above-stated.
Following collection and deposit of the taxes in the Tax Account, moneys credited to the Tax Account will be
invested in accordance with the provisions of State law.

The Bond and any other general obligation bonds of the District will be payable on a parity basis with respect to the
collection and application of property tax revenues of the District. Such property taxes will be allocated to each
series of bonds in accordance with any debt service then due and, in either case, taking into account other funds
held by the District for such payment. Property tax revenues allocated for any series of bonds will be deposited into
the applicable fund or account set aside for such series.

Debt Service on the Bond (but not debt service with respect to any subsequently issued bonds of the District) also
will be payable from amounts to be paid pursuant to the Standby Contribution Agreement, which amounts will be
paid to the Trustee at the times and for the period set forth in the Standby Contribution Agreement. Interchange
Opportunity Fund L.L.L.P. and Rancho Sahuarita Management Company, L.L.C. will be obligated, jointly and
severally, to pay such amounts. The Standby Contribution Agreement may be terminated under certain
circumstances prior to the final maturity of the Bond. Please review the Standby Contribution Agreement linked
hereto with respect to availability of amounts pursuant to the Standby Contribution Agreement. It is expected, but
there can be no guarantee, that based on anticipated development, the amount of ad valorem taxes to be collected
from year to year at a tax rate of $4.69 per $100 of net limited assessed property value on all taxable property then

l1|Page
* Preliminary, subject to change.



Terms/Definitions

Description

within the boundaries of the District may, each year, pay an increasing amount of Debt Service and ultimately may
be sufficient alone to pay Debt Service.

In the event such entities fail to pay amounts due pursuant to the Standby Contribution Agreement, Debt Service
(but not debt service with respect to any subsequently issued bonds of the District) may also be payable from the
stated amount of the Letter of Credit which will be drawn and held pursuant to the Depository Agreement and then,
under certain circumstances, paid to the Trustee for such purpose at the times and in the amounts set forth in the
Depository Agreement. Amounts available to be held pursuant to the Depository Agreement will be subject to
reduction and not subject to replenishment if used for such purposes. The Depository Agreement may be
terminated under certain circumstances prior to the maturity of the Bond. See the Indenture and the Depository
Agreement linked hereto with respect to availability of amounts pursuant to the Depository Agreement.

For convenience only, Exhibit B hereto provides certain information with respect to the ad valorem property tax
base of the District. Accuracy of the information and the source indicated should not be assumed. The information
should be confirmed from the source or other sources deemed reliable by entities submitting proposals.

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

Bank Qualified:

Yes

Principal and Interest
Payments / Alternate
Mandatory
Redemption Schedule:

Interest will be payable on January 15, 2019, and each January 15 and July 15 (each an "Interest Payment Date")
thereafter until maturity or prior redemption. Principal will mature on July 15. The Bond will be a single term bond
with mandatory redemption requirements each year prior to final maturity. Exhibit A hereto provides two options
for such redemption requirements. Entities submitting proposals may provide a rate for either or both options.

Optional Redemption:

Entities submitting proposals to provide. Will be taken into account in determining final award.

No Offering Document
or Credit Rating:

The District will not apply for an independent credit rating or produce offering documents with respect to the Bond.
Entities submitting proposals must conduct their own due diligence as to the purchase of the Bond.

Bond Counsel:

Greenberg Traurig, LLP; contact: Michael Cafiso, Esq., (602) 445-8452 / cafisom@gtlaw.com or Paul Gales, Esq.,
(602) 445-8404 / galesp@gtlaw.com

Financial Advisor:

Stifel Nicolaus & Company Incorporated; Mark Reader, (602) 794-4011 / mreader@stifel.com or Erika Coombs, (602)
794-4030 / ecoombs@stifel.com Please direct all questions to A.C. Marriotti, District Treasurer.

Costs:

All costs associated with the issuance of the Bond will be payable from the proceeds of the sale of the Bond,
including the fees and expenses of the counsel of the entity to which final award is made, the Financial Advisor and
Bond Counsel. Proposals will disclose all potential additional fees and expenses. Payment of all fees and expenses
will be contingent upon closing.

Estimated Closing:

March 29, 2018 (subject to change).

Proposals Due:

Proposals will be submitted to the District Treasurer or before Wednesday, February 28, 2018 by 3:00 p.m. (MST).
Electronic proposals are preferred. Proposals will disclose anticipated due diligence and credit approval procedures
and timelines as well as expiration of any proposed terms, rates, costs and conditions.

Proposal Award:

District officials may select a purchaser on a preliminary basis, if any, to negotiate terms, conditions, covenants and
financing documentation. The District Treasurer reserves the right to re